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Court File No. CV-15-10854-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN: 

INVICO TRADE CAPITAL LP and INVICO BALANCED REAL ESTATE FUND 

Applicants 

- and - 

JOBEC INVESTMENTS RT LTD. 

Respondent 

 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 

INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.O. 1990, c. C-43, AS AMENDED 

 

Introduction and Purpose 

1. This is the First Report (the “First Report”) to the Court of A. Farber & Partners Inc. 

(“Farber” or the “Receiver”) in its capacity as Receiver of Jobec Investments RT Ltd. 

(“Jobec” or the “Company”). 

2. A dispute has arisen in respect of funds, in the amount of $246,653.78, in the Receiver’s 

possession (the “Funds”) that emanated from Jobec’s account no. 0712-101-979-3 (the 

“Account”), held at the Royal Bank of Canada (“RBC”). The applicants Invico Trade 

Capital LP and Invico Balanced Real Estate Fund (collectively, “Invico”), on the one 

hand, and SecureCare Investments Inc. (“SecureCare”), on the other hand, each claim 

an interest in these funds. RBC also asserts a right to charge certain fees and expenses 

(as yet unquantified) against these funds and is seeking a release from the various parties. 

3. This First Report is being filed in support of a motion by the Receiver seeking:  
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(a) Directions from the Court with respect to the payment of the Funds held by the 

Receiver pursuant to the order of Justice Pattillo dated February 13, 2015 (the 

“Order”), a copy of which is attached as Appendix “A”;  

(b) Approval of the First Report; and 

(c) Such further and other relief as to this Honourable Court may seem just. 

Background 

4. Jobec was incorporated pursuant to the laws of Ontario on July 25, 2013.  A copy of 

Jobec’s corporate profile report, obtained on February 23, 2015, is attached as Appendix 

“B”. 

5. Jobec’s corporate profile report indicates that its registered office is at 1173 Salmers 

Drive, Oshawa, Ontario, L1K 0A9.  Jobec’s sole director is Peter Cook (“Cook”).  Jobec 

has no listed officers and had no employees. 

6. Jobec is a privately held corporation that supposedly operated in the factoring and trade 

finance business.  Jobec purports to have advanced monies to various customers on the 

security of the customers’ receivables, in consideration of the fees specified in factoring 

agreements between Jobec and those customers.  Such receivables were then assigned to 

Jobec to be collected by it. 

7. The activities of Jobec were funded primarily by Invico and SecureCare.  Invico 

advanced funds to Jobec by way of participation agreements, described more fully below, 

and claims to be owed more than $6,000,000. SecureCare claims to be owed 

approximately $770,000 plus accrued interest and costs. The indebtedness of both lenders 

is secured by general security agreements registered under the Personal Property 

Security Act (“PPSA”).  
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8. Based on information obtained by the Receiver to date, it appears that Jobec was one of 

a number of companies used by Cook and others to engage in fraudulent activity. The 

Receiver’s investigations are ongoing.  

9. The Receiver understands that Cook and some associates were charged separately with 

one count of fraud over $5,000, and that Cook is currently out on bail pending trial.  

10. Jobec defaulted on its obligations to both Invico and SecureCare. Both parties issued 

demands and sent Notices of Intention to Enforce Security pursuant to section 244(1) of 

the Bankruptcy and Insolvency Act (“BIA”), which remained unfulfilled. This ultimately 

culminated in Invico bringing an application for appointment of Farber as Receiver. 

11. On February 13, 2015, the Order appointed Farber as Receiver of all the assets, 

undertakings and properties of Jobec pursuant to section 243(1) of the BIA and section 

101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended.  

Activities of the Receiver 

12. The Receiver has made ongoing efforts, with very limited success, to meet with Cook to 

take possession of the books and records and other tangible property (if any) of Jobec. 

More particularly: 

 

(a) By its agent, Farber served a copy of the Order on Cook at 1173 Salmers Drive, 

Oshawa, Ontario, which is also his principal residence. He was not home, but a 

copy was left with his wife and a copy also served on his lawyer, Allan Sternberg 

of Ricketts Harris LLP. 

(b) Ongoing efforts were made to schedule a meeting with Cook but he cancelled or 

avoided all of these, deferring to his counsel. 

(c) On March 17, 2015, a small package of books and records were delivered to the 

Receiver by Ricketts Harris enclosing “the files in Mr. Cook’s possession relating 

to Jobec”. The records were far more limited than one might expect and have not 

been particularly helpful to the Receiver.  None of the tangible assets, including 
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computers and media devices (e.g. hard drives, USBs, etc.) that were requested 

have been delivered up to the Receiver, despite repeated requests. 

13. The Receiver has contacted various financial institutions who might have had dealings 

with Jobec and has received bank statements from RBC and Scotia Bank, at which Jobec 

maintained accounts. 

14. The Receiver has conducted an in-depth review of the bank statements of Jobec received 

to date, which provide a view of the activities of Jobec and the flow of funds. That said, 

our investigations are still ongoing and requests of the banks for certain key backup 

documentation are still outstanding as at the date of this report. 

15. The Receiver continues to liaise and discuss matters relating to Jobec with the identified 

secured creditors, the banks, and other parties who may have information that would be 

of assistance to the Receiver.  

Assets and Liabilities 

16. The Receiver has limited information regarding the assets of Jobec. The Receiver has not 

taken possession of any assets other than funds in the RBC account totaling 

approximately $246,000 and the limited books and records referred to above. 

17. The known assets and liabilities of Jobec are summarized in Notice and Statement of the 

Receiver, prepared pursuant to subsections 245(1) and 246(1) of the BIA on February 

23, 2015. A copy of the notice is attached as Appendix “C”. 

18. Approximate amounts(*) owed by Jobec to creditors who hold or may hold a security 

interest in the property described above (all amounts in Canadian dollars unless otherwise 

indicated) are as follows: 

 

Invico Trade Capital LP  $5,491,795.88 

Invico Real Estate Fund  $540,252.92 

Invico Real Estate Fund  USD $50,675.13 
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James Fernandes   $235,000.00 

SecureCare Investments  $770,000.00 

 

(*) These are approximate amounts only and may be revised once the Receiver receives further 

information.  

19. Copies of the certified PPSA search results for Jobec, with a file currency date of January 

21, 2015, are attached as Appendix“D”. 

20. Unsecured creditors, if any, have yet to be identified due to the lack of cooperation by 

Cook and the limited records received to date. 

21. Various claims and actions against Cook and third parties may be brought by the Receiver 

once its investigations are more advanced. 

Invico’s Funding Agreements 

22. In 2013 and in early 2014, Invico entered into a series of participation agreements with 

Jobec pursuant to which Invico agreed to acquire and Jobec agreed to sell participation 

amounts in Jobec’s factoring agreements with a number of the customers that Cook had 

identified.  

23. Details of these agreements are provided in the affidavit of Jason Brooks sworn February 

4, 2015, sworn in support of Invico’s application to appoint the Receiver, and are 

summarized on the following table: 
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Date of  

Participation 

Agreement 

Associated  

Jobec Client 

 

29-Oct-13 Imperium Growth 

 

7-Nov-13 Artex Environmental Corp 

 

7-Nov-13 Artex Environmental Corp 

 

4-Dec-13 Detail K2 Inc. 

 

4-Dec-13 Detail K2 Inc. 

 

2-Jan-14 Simcoe Asia Group Inc. 

 

30-Jan-14 2224754 Ontario Ltd. 

 

11-Feb-14 Benefit Access CDA Inc. 

 

Apr-14 NRG Max 

 

Apr-14 CreditBridge 

  

24. Jobec is in default of its obligations to Invico. The only payments that appear to have 

been received by Invico from Jobec are a few monthly interest payments. In its 

Application Record for appointment of the Receiver, Invico states that Jobec is indebted 

to Invico as at January 13, 2015 for amounts  totaling approximately CAD $6,032,049 

and USD $50,675. 

SecureCare Indebtedness  

25. According to the affidavit of Peter Johannes, President of SecureCare Investments Inc., 

sworn February 4, 2015,1 SecureCare carries on business as an investment company 

which offers and issues bonds to qualified investors, purchasing issued credit receivables 

finance companies, as collateral for its bonds. 

                                                      
1 Affidavit sworn on February 4, 2015 on the summary judgment motion in 14-45812 seeking to direct RBC to pay 

all funds in the account to SecureCare, which was scheduled to be heard on February 12, 2015. 
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26. The Offering Memorandum of SecureCare Capital Inc., a related company, dated 

November 21, 2013 describes SecureCare Capital’s bond offering in detail and the 

relationship with TFS Management Inc. and TFS RT Inc. (collectively “TFS”).  A copy 

the Offering Memorandum dated November 21, 2013 is attached as Appendix “E”.   

27. TFS Management, Inc. is a company incorporated under the laws of Ontario, which acts 

as originator and collateral manager of the Eligible Credit Receivables. The role of the 

collateral manager is described at 2.2.4 of the Offering Memorandum. 

28. TFS RT Inc. (“TFS RT”) is a company incorporated under the laws of Ontario, which 

acts as bare trustee under a Declaration of Trust dated July 10, 2012 (and subsequently 

amended to add SecureCare as an additional Beneficiary). As bare trustee, TFS RT holds 

Eligible Credit Receivables in trust for the Beneficiaries under the Declaration of Trust, 

of which SecureCare is one. 

29. The Receiver understands that Peter Cook was a shareholder and held the position of 

CEO of TFS from about 2008 to 2011.  

 

30. A research report prepared by Fundamental Research Corp. dated October 14, 2014, 

provides a detailed analysis of SecureCare Capital Inc.’s Bond Investment in Factoring 

Business, its interaction with TFS, and the risk profile of TFS relative to others in the 

factoring industry.  A copy of the October 14, 2014 research report is attached as 

Appendix “F”. 

31. Mr. Johannes’s affidavit describes the structure employed for SecureCare’s investment 

in Jobec, which closely resembles their structure with TFS. He appends the various 

documents related thereto, including: 

 

(a) Declaration of Trust dated July 26, 2013, whereby Jobec agreed to hold and manage 

assets and income derived from those assets, as nominee and bare trustee for and 

on behalf of named beneficiaries, including SecureCare. A copy is attached as 

Appendix “G”; 
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(b) Collateral Management Agreement with Jobec Trade Finance Inc. (a distinct 

company from Jobec) dated July 26, 2013, with powers to purchase credit 

receivables contracts on behalf of certain beneficiaries, including SecureCare; 

(c) General Security Agreement dated July 23, 2013, whereby Jobec granted 

SecureCare a continuing interest over all of its property and undertakings to secure 

payment of its indebtedness. Its GSA was registered under the PPSA on July 26, 

2013. 

Copies of these documents are contained in SecureCare’s Motion Record for the hearing 

on February 13, 2015. 

32. On July 31, 2013 and August 9, 2013, SecureCare advanced funds to Jobec in the 

aggregate amount of $692,750 to be held and managed in accordance with the 

Declaration of Trust and Collateral Management Agreement. 

33. The SecureCare advances were made by way of direct deposits to Jobec’s RBC account 

no. 07-212-1019793.  The Receiver has confirmed by reference to the bank statements 

that those transfers were deposited into the RBC account. 

34. Similarly to Invico, SecureCare received various periodic interest payments from Jobec.   

35. As noted above, SecureCare claims to be a creditor of Jobec in the estimated amount of 

approximately CAD $770,000 plus accrued interest and costs, as at the date of the 

Receiver’s appointment. 

Events Leading to the Freezing of the RBC Account  

36. On February 24, 2014, 2013395 Ontario Limited (“201”) issued a statement of claim 

against Jobec in the Ontario Superior Court of Justice in Court File No. 14-45812, 

seeking damages sustained as a result of fraud allegedly perpetrated against them by 

Cook and Jobec Trade Finance Inc.  Jobec Investments RT Ltd. and Royal Bank of 

Canada were also named as defendants.  A copy of the statement of claim is attached as 

Appendix “H”. 

14



 

 

 

9 

37. 201 also sought an interim interlocutory injunction restraining the defendants and such 

other persons or financial institutions from dealing with the assets. 

38. 201 sought an order against RBC freezing all accounts owned, controlled or held by the 

Jobec Trade Finance Inc., Jobec Investments RT Ltd. and Cook, pursuant to section 

437(2) of the Bank Act.  

39. RBC appears to have frozen Jobec’s Account on or about February 13, 2014, when the 

bank balance in that account was $246,754.78. A copy of the February 2014 bank 

statement is attached as Appendix “I”.  

40. The defendants served a statement of defense and counterclaim and crossclaim on or 

about May 20, 2014, denying that the 201 was entitled to such relief. A copy of the 

statement of defense and counterclaim and crossclaim is attached as Appendix “J”.  

41. This crossclaim requested an order directing RBC to release the freeze which it had 

imposed on Jobec’s account, claiming that RBC had acted improperly in freezing the 

Account. 

Summary Judgment Motion  

42. On January 20, 2015, 201 sought summary judgment, including an order for payment to 

it of the funds held in the RBC account.  

43. As SecureCare claimed a prior ranking security interest over Jobec, SecureCare required 

that the funds in the account be paid to it ahead of 201. 

44. 201’s summary judgment motion was scheduled to be heard on February 12, 2015 in 

Hamilton.  It was stayed by the Order. 

Disposition of Funds in the RBC Account upon Appointment of Receiver 

45. The Order provided (in paragraph 25) that the Receiver, upon receipt of the funds held 

in the Account, to forthwith remit such funds to Securecare Investments Inc., less $3,750 

(which amount shall be applied against the Receiver’s fees and disbursements). 
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46. Counsel for the Receiver advised SecureCare by email on February 12, 2015 that subject 

to certain qualifications and assumptions (since the Receiver had not seen originals of 

the underlying materials, or bank records, etc.), SecureCare’s security appeared to be 

valid and enforceable.  A copy of the February 12, 2015 email is attached as Appendix 

“K”. 

47. On that basis, Invico agreed and the Court ordered that the amount of approximately 

$250,000 in the Account (less $3,750 with respect to costs incurred by the Receiver) be 

paid to SecureCare, once the Receiver received the funds.  All parties consented to the 

form of the order. 

48. As more fully discussed below, since the date of the Order, the Receiver has learned of 

additional information that raises concerns about the appropriateness of the payment of 

the funds to SecureCare pursuant to the order. 

49. In addition, Invico and RBC have raised similar concerns with the Receiver. 

50. RBC transferred the funds from the account to the Receiver on or around March 17, 2015.  

The Receiver has held the funds since that date. 

Review of Bank Statements 

51. Subsequent to its appointment as Receiver, Farber contacted RBC to obtain account 

information and bank records for the Account.  After some delays, the Receiver received 

bank statements for Jobec’s account for the period of July 30, 2013 to February 2, 2015 

(the “Bank Records”) from RBC.  

52. Similarly, the Receiver learned that Jobec also operated a bank account at Scotia Bank 

(“Scotia Account”) and requisitioned and received bank statements for the period of 

March 31, 2014 to January 30, 2015.The Receiver’s preliminary review of the Bank 

Records revealed the following:  

(a) The deposits to the RBC Account at the time that the account was frozen (February 

13, 2014) were comprised almost entirely of the funds received from Invico, as 

detailed below: 
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(i) The balance in the RBC account on February 12, 2014 was $2,297.37. 

(ii) On February 12, 2014, Invico funded the RBC Account in the sum of 

$519,527.79, pursuant to Participation Agreement dated February 11, 2014 

relating to a purported Jobec customer known as Benefits Access CDA Inc. 

(iii) On February 12 and February 13, 2014, Cook issued a series of 

cheques/payments which cleared the RBC account on those dates. These 

transactions are summarized in the following table: 

Cheque 

Number Payee Amount 

71 SecureCare Investments Inc. 8,659.33 

72 TFS RT Inc. 

            

70,000.00  

61 Prime Time Messenger 

            

10,000.00  

63 1900396 Ontario Limited 

            

30,000.00  

64 Veritas Alliance 

               

50,000.00  

30 Reed Enterprises 

            

3,311.00  

60 Glenn Gillis. 

            

10,000.00  

67 The Cash House 

            

80,000.00  

Various 

Online banking & credit card 

payments – total of   13,100.00  

   

Total Payments on February 12/13, 2014  

         

275,070.33  

 

(iv) The resulting balance in the RBC Account when the account was frozen on 

February 13, 2014 was $246,754.78. 

(v) Thereafter, various nominal bank fees were paid to the RBC. 
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(b) RBC has taken the position that the remaining funds in the account are directly 

traceable to Invico and, therefore, do not form part of the property of Jobec, to 

which the SecureCare security attaches. The above analysis confirms that funds in 

the account were comprised almost entirely of the funds received from Invico.  

 

TFS RT Inc. Payments 

53. In addition to $70,000 referenced above, our review of the RBC and Scotia bank 

Accounts, reflects that various other payments were made from Jobec to TFS RT. 

Amounts received amounts by TFS RT totaled at least $680,000, as summarized below: 

 

                   Payments to TFS RT, 

Inc. 

 

Date Amount 

5-Dec-13 170,000.00 

20-Dec-13 

            

190,000.00  

12-Feb-14 

            

70,000.00  

25-Apr-15 

            

250,000.00  

  

Total (*) 

         

680,000.00  

(*) Since the Receiver is still awaiting backup documentation from the banks, the amounts paid to TFS RT 

and/or SecureCare may exceed $680,000. 

54. While the Receiver is satisfied that SecureCare held a priority secured position over the 

assets of Jobec, the banking review raises concerns regarding the remaining amount that 

is owed to SecureCare, in the light of the TFS RT payments above. 

55. On March 10, 2015, the Receiver’s counsel wrote to Dickinson Wright LLP, counsel to 

SecureCare and TFS, posing various questions regarding the transactions between Jobec, 

SecureCare and TFS. A copy of that letter is attached as Appendix “L”. More 

specifically, the Receiver was trying to understand inter alia: 
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(a) the purpose of the transfer of $692,750 from SecureCare to Jobec; 

(b) the purpose of the transfers totaling $680,000 from Jobec to TFS RT; 

(c) whether SecureCare received any of the $680,000 received by TFS RT; 

(d) the current status of SecureCare’s account with Jobec. 

 

56. Dickinson Wright repeatedly contacted the Receiver seeking payment of the funds. On a 

telephone call on March 12, 2015, they again expressed concern that funds had not yet 

been received from RBC and remitted to SecureCare. 

57. On March 10, 2015, the Receiver had a call with Catherine Francis, counsel to RBC.  Ms. 

Francis raised, for the first time, the issue of potential set-off of RBC’s costs against 

funds in the account. The Receiver enquired as to the quantum of these costs. RBC’s 

counsel again asked whether the Receiver would dismiss Jobec’s counterclaim against 

RBC, although she did not suggest that this was a pre-requisite to RBC releasing the 

funds. 

58. Ms. Francis later advised that Lisa Corne of Dickinson Wright had contacted her on or 

about March 13, 2015, demanding release of the funds and expressing frustration that the 

Receiver had not fully communicated RBC’s concerns to them. These concerns had only 

recently been fully articulated to the Receiver. 

59. Dickinson Wright sent a letter to all interested parties on March 16, 2015, with reference 

to some of the issues raised by RBC on their recent call. A copy of the March 16, 2015 

letter is attached as Appendix “M”. 

60. During the week of March 17, 2015, a bank draft in the amount of $246,653.78 as sent 

to the Receiver.  

61. On March 20, 2015, counsel to the Receiver responded to Ms. Corne’s letter of March 

16, 2015, summarizing the concerns voiced by RBC. The Receiver also advised that the 

Receiver was now in receipt of the funds from RBC and reiterated its request for answers 
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to questions posed in its March 10, 2015 letter. A copy of the March 20, 2015 letter is 

attached as Exhibit “N”. 

62. Later on March 20, 2015, Dickinson Wright responded to the Receiver’s March 20, 2015 

letter, providing a statement of Jobec’s indebtedness to SecureCare, responding to some 

of the issues raised by RBC, and stating that “SecureCare did not receive any of the funds 

advanced from Jobec from the $680,000 alleged to have been received by TFS from 

Jobec”. They also advised that any funds alleged to have been received by TFS RT from 

Jobec are unrelated to SecureCare’s claim. A copy of Dickinson Wright’s March 20, 

2015 letter is attached as Appendix “O”. 

63. As noted in para 25 to 30 of this Report, TFS RT is a bare trustee that holds Eligible 

Credit Receivables in trust for the Beneficiaries under the Declaration of Trust, of which 

SecureCare is one. The Receiver has seen no evidence to suggest that SecureCare is not 

a beneficiary of a portion of the funds received by TFS RT. 

64. If the funds are not held in trust for SecureCare and others, this begs the further question 

as to why TFS received any funds at all from Jobec as it had no apparent business dealings 

with that Company.  

65. On March 30, 2015, Receiver’s counsel again wrote to Dickinson Wright with respect to 

the issues. A copy of that letter is attached as Appendix“P”. 

66. On March 31, 2015, an all party conference call was held. No resolution was reached on 

any of the issues.  The Receiver advised that it intended to schedule a 9:30am Chambers 

appointment, with a view to scheduling a motion for directions concerning entitlement 

to the funds and related matters.  

67. Receiver’s counsel circulated a proposed timetable prior to the 9:30 attendance, which, 

with some adjustments, was agreed to by the parties. 
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68. On April 13, 2015, the parties attended before Justice Conway, who made an order 

scheduling the Receiver’s motion for directions on June 17, 2015 and the proposed 

timetable. A copy of Justice Conway’s scheduling order is attached as Appendix “Q”. 

 

 

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 22th day of April, 2015. 

 

 

A. FARBER & PARTNERS INC. 

The Receiver of Jobec Investments RT Ltd. 
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Request ID:  017352468 Province of Ontario Date Report Produced: 2015/02/23
Transaction ID:  56839810 Ministry of Government Services Time Report Produced: 15:20:36
Category ID:  UN/E  Page: 1

CORPORATION PROFILE REPORT 
Ontario Corp Number Corporation Name Incorporation Date

2382035 JOBEC INVESTMENTS RT LTD. 2013/07/25

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE
1173 SALMERS DRIVE

New Amal. Number Notice Date

OSHAWA NOT APPLICABLE NOT APPLICABLE
ONTARIO
CANADA   L1K 0A9 Letter Date

Mailing Address NOT APPLICABLE

NOT AVAILABLE Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/Inactive Date

NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum         Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification 

NOT AVAILABLE

37



Request ID:  017352468 Province of Ontario Date Report Produced: 2015/02/23
Transaction ID:  56839810 Ministry of Government Services Time Report Produced: 15:20:36
Category ID:  UN/E  Page: 2

CORPORATION PROFILE REPORT 
Ontario Corp Number Corporation Name

2382035 JOBEC INVESTMENTS RT LTD.

Corporate Name History Effective Date

JOBEC INVESTMENTS RT LTD. 2013/07/25

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

PETER 
1173 SALMERS DRIVE

COOK 

OSHAWA
ONTARIO
CANADA   L1K 0A9

Date Began First Director

2013/07/25 YES

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID:  017352468 Province of Ontario Date Report Produced: 2015/02/23
Transaction ID:  56839810 Ministry of Government Services Time Report Produced: 15:20:36
Category ID:  UN/E  Page: 3

CORPORATION PROFILE REPORT 
Ontario Corp Number Corporation Name

2382035 JOBEC INVESTMENTS RT LTD.

Last Document Recorded
Act/Code  Description Form Date

BCA ARTICLES OF INCORPORATION 1 2013/07/25 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING.  ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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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: November 21, 2013

The Issuer: SecureCare Capital Inc. (the “Corporation” or the “Issuer”)
Address: 1857 Parkside Drive, Pickering, Ontario L1V 3N9
Phone #: (647) 977-9033
Toll Free #: (877) 227-0162
Fax #: (647) 977-9044
Email: pjohannes@securecare.ca

Currently listed or quoted? No. These securities do not trade on any exchange or market.
Reporting Issuer? No.
SEDAR filer? No.

The Offering

Securities Offered

7.0% 1 year term unsecured Bonds of which there will be two series, one eligible to be purchased by the
Subscriber directly and one eligible to be purchased through Deferred Plans (referred to herein as the “Series A
Bonds” and the “Series B Bonds” respectively)
8.0% 3 year term unsecured Bonds of which there will be two series, one eligible to be purchased by the
Subscriber directly and one eligible to be purchased through Deferred Plans (referred to herein as the “Series C
Bonds” and the “Series D Bonds” respectively)
9.0% 5 year term unsecured Bonds of which there will be two series, one eligible to be purchased by the
Subscriber Directly and one eligible to be purchased through Deferred Plans (referred to herein as the “Series E
Bonds” and the “Series F Bonds” respectively)
(collectively the “Bonds”)
See Item 5.1 Terms of Securities for the terms of the Bonds.

Price Per Security One thousand ($1,000.00) per Bond and fractional Bonds to the nearest dollar are permitted. Series A, C and E
Bonds may also be purchased in US Dollars.

Maximum Offering $100,000,000 (100,000 Bonds) outstanding at any time.

Minimum Offering There is no minimum. You may be the only Subscriber.

Available Funds Funds available from this Offering may not be sufficient to accomplish the Corporation’s proposed objectives.

Minimum Subscription
Amount Per Subscriber $10,000 (10 Bonds)

Payment Terms Payment in full by cheque or bank draft of the aggregate subscription amount is to be made with the delivery of
a duly executed and completed Subscription Agreement. See Item 5.2 Subscription Procedure.

Proposed Closing Date(s) Closings will take place periodically at the Corporation’s discretion.

Income Tax Consequences There are important tax consequences to these securities. See Item 6 Income Tax Consequences and Deferred
Plan Eligibility.

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.

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.

Selling Agents

Where allowed by applicable securities legislation, the Corporation intends to pay total compensation of up to
7% of the gross proceeds realized on the sale of Bonds under this Offering as sales commissions and up to 1.5%
as a dealer override to Exempt Market Dealers (EMD’s) or other investment dealers.
The Corporation may also pay a combination of up-front sales commissions, dealer overrides and trailer fees,
representing an equivalent deduction from capital.
See Item 7 Compensation Paid to Sellers and Finders.
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This Offering is being made pursuant to certain exemptions contained in National Instrument 45-106 – Prospectus and Registration
Exemptions ("NI 45-106"). This Offering Memorandum constitutes an offering of securities only in those jurisdictions and to those
persons to whom they may be lawfully offered for sale.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements.  These statements relate to future events or the Corporation’s
future performance.  All statements other than statements of historical fact are forward-looking statements.  Forward-looking
statements are often, but not always, identified by the use of words such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”,
“believe”, “estimate”, “predict”, “potential”, “targeting”, “intend”, “could”, “might”, “continue”, or the negative of these terms or
other comparable terminology.  These statements are only predictions.  In addition, this Offering Memorandum may contain
forward-looking statements attributed to third party industry sources.  Undue reliance should not be placed on these forward-
looking statements as there can be no assurance that the plans, intentions or expectations upon which they are based will occur.  By
its nature, forward-looking information involves numerous assumptions, known and unknown risks and uncertainties, both general
and specific, that contribute to the possibility that the predictions, forecasts, projections and other forward-looking statements will
not occur and may cause actual results or events to differ materially from those anticipated in such forward-looking statements.  The
forward-looking statements contained in this Offering Memorandum are expressly qualified by this cautionary statement.  The
Corporation is not under any duty to update any of the forward-looking statements after the date of this Offering Memorandum to
conform such statements to actual results or to changes in the Corporation’s expectations except as otherwise required by
applicable legislation.
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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:

“ABCA” means the Business Corporations Act (Alberta), as amended from time to time.

“Administration Fee” means the fee payable by the Corporation to CommonWealth pursuant to the terms of the Administration
Services Agreement as described in Item 2.7.2.

“Administration Services Agreement” means the agreement entered into between the Corporation and CommonWealth dated
August 15, 2013 as further described in Item 2.7.2.

“Agreement of Appointment” means the agreement entered into by the Collateral Manager, the Corporation and SCI dated October
25, 2013, pursuant to which both the Corporation and SCI appointed TFS Management as Collateral Manager of the Eligible Credit
Receivables as more particularly described in Item 2.7.4 herein.

“Beneficiaries” means the Corporation and the other parties for which Credit Receivables are held in trust by TFS RT and managed
by the Collateral Manager, pursuant to the terms of the Declaration of Trust and the Collateral Management Agreement as
described in Item 2.7.6 and Item 2.7.7 and “Beneficiary” means any one party identified as a Beneficiary under the Declaration of
Trust.

“Bondholder” means a holder of Bonds purchased by a Subscriber pursuant to this Offering Memorandum.

“Bonds” means collectively the Series A, Series B, Series C, Series D, Series E and Series F bonds issued by the Corporation pursuant
to this Offering Memorandum.

“Closing” means the day or days upon which Bonds are issued to the Subscribers pursuant to this Offering.

“Collateral Management Agreement” means the agreement, together with the and the Deed of Direction re Collateral Management
Agreement pursuant to the Collateral Manager shall manage the Eligible Credit Receivables acquired the by the Corporation through
TFS RT as more particularly described in Item 2.2.6 The Collateral Management Agreement.

“Collateral Manager” or “TFS Management” means TFS Management, Inc. of Toronto, Ontario, appointed to manage the Eligible
Credit Receivables on behalf of the Beneficiaries as more particularly described in Item 2.2.4.

“CommonWealth” means CommonWealth Fund Services Ltd., a Toronto based company wholly owned by Caledon Trust Company,
which provides record keeping, accounting, fiduciary services and transfer agent duties to the Corporation. See Item 2.7.2
Administration Services Agreement with CommonWealth Fund Services Ltd.

“Corporation” means SecureCare Capital Inc.

“CRA” means the Canada Revenue Agency.

“Credit Receivable” means a financial obligation for payment due from an end debtor for goods or services as part of a factoring
transaction or purchase order financing transaction.

“Declaration of Trust” means the declaration of trust dated July 10, 2012 and amended November 9, 2012 and October 25, 2013
pursuant to which TFS RT has agreed to hold certain Credit Receivables (including Eligible Credit Receivables on behalf of the
Corporation) in trust for the benefit of the Beneficiaries named in the Declaration of Trust as described in Item 2.7.6.

“Deed of Direction and Appointment” means the deed through which the Corporation directed TFS RT to appoint TFS Management
as the Collateral Manager with respect to Eligible Credit Receivables acquired by the Corporation as more particularly described in
Item 2.7.8 herein.

“Deed of Direction re Collateral Management Agreement” means the deed of direction dated  October 25, 2013 pursuant to which
the Corporation provided specific direction to the Collateral Manager with respect to the portfolio criteria for Eligible Credit
Receivable acquisition by the Corporation resulting in an amendment to the Collateral Management Agreement as more particularly
described in Item 2.2.6 herein.

“Deferred Plan” means any one of or collectively a RRSP, RRIF, RESP and a TFSA.

“Eligible Credit Receivable” means a Credit Receivable originated in accordance with the Corporation’s (as directed to the Collateral
Manager) guidelines and deemed suitable for purchase by the Corporation as further described in Item 2.2.2.

“GAAP” means, at any time, accounting principles generally accepted in Canada, including those set out in the Handbook of the
Canadian Institute of Chartered Accountants.

“Global” means Global Funds Holdings, Corp., a Canadian based holding company that owns 100% of the equity of TFS Management.
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“Insurer” means a third party insurance company providing trade credit insurance for Eligible Credit Receivables, subject to
conditions, generally insuring against failure of timely payment by Payors due to such actions as political risk, protracted default,
insolvency and bankruptcy.

“InvestCare” means InvestCare Capital Corporation, a private Ontario corporation that owns all of the Class B voting common shares
of the Corporation and provides management services to the Corporation. Peter and Ingrid Johannes are the officers, directors and
majority shareholders of InvestCare. See Item 2.7.1 Management and Expense Agreement with InvestCare Capital Inc.

“JPIM” means J. Priest Investment Management Inc., a registered portfolio management firm located in Etobicoke, Ontario. See
Item 2.7.3 Service Agreement with J. Priest Investment Management Inc.

“LIF” means Life Income Fund as defined under the Tax Act.

“LRIF” means Locked-in Retirement Income Fund as defined under the Tax Act.

“Management Agreement” means the Management and Expense Agreement entered into between the Corporation and InvestCare
dated August 30, 2013 as more particularly described in Item 2.7.1.

“Management Fee” means the fee payable by the Corporation to InvestCare pursuant to the terms of the Management Agreement
as further described in Item 2.7.1.

“Maximum Offering” means 100,000 Bonds ($100,000,000).

“NI 45-106” means National Instrument 45-106 “Prospectus and Registration Exemptions” of the Canadian Securities Administrators.

“Obligor” means the company or agency that is owed payment for goods or services provided to a Payor and has sold that obligation
to TFS RT leading to the creation of an Eligible Credit Receivable. See Item 2.2.2 Current Business of the Corporation.

“Offering” means the offering of up to 100,000 Bonds pursuant to the terms of this Offering Memorandum.

“Offering Jurisdictions” means the provinces and territories of Canada.

“Offering Memorandum” means this offering memorandum dated November 21, 2013 as amended or supplemented.

“Payor” means a company or agency that owes payment for an Eligible Credit Receivable.

“Person” means any individual, corporation, limited or general partnership, limited liability company, joint venture, association, joint
stock company, trust, unincorporated organization or government or any agency or political subdivision thereof.

“Public corporation” means a corporation that is resident in Canada at the particular time:

(a) if at that time a class of shares of the capital stock of the corporation is listed on a designated stock exchange in Canada;

(b) if before that time it elected in prescribed manner by filing Form T2073 to be a public corporation, and it complied with
prescribed conditions relating to the number of its shareholders, the dispersal of ownership of its shares and the public
trading of its shares; and

(c) unless it ceased to be a public corporation because of an election or designation before that particular time.

“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.

“SCI” means SecureCare Investments Inc., an Ontario corporation related to the Corporation by common officers.

“Series A Bonds” means the unsecured Bonds of the Corporation having the terms and conditions described in Item 5.1.

“Series B Bonds” means the unsecured Bonds of the Corporation having the terms and conditions described in Item 5.1.

“Series C Bonds” means the unsecured Bonds of the Corporation having the terms and conditions described in Item 5.1.

“Series D Bonds” means the unsecured Bonds of the Corporation having the terms and conditions described in Item 5.1.

“Series E Bonds” means the unsecured Bonds of the Corporation having the terms and conditions described in Item 5.1.

“Series F Bonds” means the unsecured Bonds of the Corporation having the terms and conditions described in Item 5.1.
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“Service Agreement” means the agreement entered into between the Corporation and JPIM dated October 1, 2013 as further
described in Item 2.7.3.

“Service Fee” means the fee payable to JPIM by the Corporation pursuant to the terms of the Service Agreement as described in
Item 2.7.3.

“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.

“Tax Act” means the Income Tax Act (Canada), as amended from time to time.

“TFS Management” means TFS Management, Inc., a corporation incorporated under the laws of the Province of Ontario and the
originator of the Eligible Credit Receivables.

“TFS RT” or the “Bare Trustee” means TFS RT Inc., a corporation incorporated under the laws of the Province of Ontario, as a bare
trustee pursuant to the Declaration of Trust, as amended from time to time and as further described in Item 2.2.5.

“TFSA” means Tax-Free Savings Account as defined under the Tax Act.

In this Offering Memorandum, references to “dollars” and $ are to the currency of Canada, unless otherwise indicated.
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ITEM 1 - USE OF AVAILABLE FUNDS

1.1 Available Funds

The following table discloses the available funds of this Offering:

Assuming Maximum Offering

A Amount to be raised by issuance of this Offering $100,000,000

B Selling commissions and fees $8,500,000 (1)

C Estimated Offering costs $500,000 (2)

D Available Funds: D = A – (B + C) $91,000,000

E Additional sources of funding required Nil (3)

F Working Capital Deficiency Nil (4)

G Total: G = (D + E) – F $91,000,000

(1) Assuming 8.5% of the gross proceeds of this Offering will be paid as selling commissions. See Item 7 Compensation Paid to Sellers and Finders.

(2) Represents estimated legal, accounting, marketing and due diligence expenses associated with this Offering.

(3) The Corporation does not expect to require additional funds from other sources to advance its business objectives.

(4) 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 Maximum Offering

The available fund of this Offering shall be used by the Corporation to:

Purchase Eligible Credit Receivables from TFS. See Item 2.2 Our Business. $91,000,000

1.3 Reallocation

The Corporation will use the available funds only as stated.

1.4 Future Cash Calls

A Subscriber in these securities will not be required to make any additional funds available to the Corporation in addition to their
subscription amount.

ITEM 2 - BUSINESS OF THE CORPORATION

2.1 Structure

The Corporation was incorporated pursuant to the ABCA on June 17, 2010 as Edge Investments Inc. and changed its name to
SecureCare Capital Inc. by a Certificate of Amendment dated August 12th, 2013. The Corporation’s registered office is located at
2400, 525 – 8th Avenue SW, Calgary, Alberta T2P 1G1. The Corporation’s head office is located at 1857 Parkside Drive, Pickering,
Ontario L1V 3N9.
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2.2 Our Business

2.2.1 Management of the Corporation

The Corporation is managed by Peter R. Johannes and Ingrid C. Johannes (spouses), with oversight from J. Priest Investment
Management Inc., as registered Portfolio Manager and Investment Fund Manager, and record keeping, fiduciary and accounting
support from CommonWealth Fund Services Ltd.

Peter R. Johannes, BSc, AMP - President and Director

Peter has 25 years of experience in mortgage and investment finance and holds an Accredited Mortgage Professional designation
from the Canadian Association of Accredited Mortgage Professionals. He is licensed as a mortgage Broker of Record in Ontario, and,
until 2012, was an exempt market dealer, dealing representative and a real estate broker. Mr. Johannes recently created and
operated SCI, an exempt market bond offering, successfully selling and administering approximately $50 million of securities. He was
instrumental in the creation and successful operation of Northwood Mortgage Investment Corporation and has worked as a senior
executive and president of companies specializing in the structuring and sales of exempt market investment products, within a
venture capital and hedge fund group. Peter holds a B.Sc. (Hons) degree, from the University of Toronto and has received extensive
education in investment, finance and compliance, including completing The Investment Funds Institute of Canada course of study for
the Officers’ Partners’ and Directors’ course and the Exempt Market Products exams.

Ingrid C. Johannes - Administrator and Director

Ingrid has 26 years of service and administration experience. She serves as the chief administrator for SCI and the Corporation. Since
November 2012, Ingrid has supervised the systems and administration of SCI, managing growth to approximately $50 million of
assets and over 1,500 individual investors.  Ingrid was also a mortgage underwriting officer with two mortgage origination
companies and, over seventeen years, has held senior roles as a manager and administrator of mid-sized health care centers.

Linda J. Palmer, CSC - Advisor Relations Manager

Linda has over 5 years in financial service and support, completing the Canadian Securities Course and several other finance related
programs. She has worked with TD Greenline Investor Services, provided client support with Richardson Greenshields and, most
recently, worked as a Freedom 55 Account Representative.

Jason C. Priest, BA, CFA, FRM, CFP – Fund Manager

Jason has owned and managed J. Priest Investment Management Inc., a boutique portfolio management firm in Toronto, since 2009.
A graduate of Acadia University, Jason began his career as a Financial Planner with one of Canada's largest insurance companies and
quickly became a specialist in investments and financial markets. He earned his Canadian Investment Manager (CIM) and Certified
Financial Planner (CFP) designations in 2001, Derivatives Market Specialist (DMS) in 2003, became a Chartered Financial Analyst
(CFA) in 2004 and obtained a Financial Risk manager (FRM) designation in 2005. Mr. Priest is a member of the CFA Institute and the
Global Association of Risk Professionals (GARP) and has extensive analytical and risk assessment experience, particularly for fixed
income investments. He serves as the Ultimate Designated Person and Chief Compliance Officer for J. Priest Investment
Management Inc., the registered Portfolio Manager for the Corporation. See Item 2.7.3 Service Agreement with J. Priest
Investment Management Inc.

2.2.2 Current Business of the Corporation

The Corporation has carried on limited business prior to this Offering.

The Corporation intends to raise funds pursuant to this Offering for the purpose of acquiring Eligible Credit Receivables. Eligible
Credit Receivables are factored contracts bought from client companies (“Obligors”) for payments from creditworthy end debtor
companies and agencies (“Payors”) for goods or services. As these Eligible Credit Receivables mature, the asset pool may be
refreshed through replacement acquisition of new Eligible Credit Receivables.

Payments due from these Eligible Credit Receivables are insured using third party trade credit insurance from Insurers. Trade credit
insurance protects against insolvency, protracted default and political risks. Credit Receivable payments may also be secured
through a Letter of Guarantee from a reputable bank in Canada or the United States.

The asset pool, held by the Corporation, is expected to include Eligible Credit Receivables from manufacturing, importing and service
businesses in North America, Latin America and China. Additionally, the Corporation retains the right to dictate and amend the
specifications of the Eligible Credit Receivables that it will acquire.

The Corporation receives income generated from the Eligible Credit Receivables, at the rate of 14% per annum, paid to the
Corporation monthly in arrears by TFS RT, on the aggregate amount of funds used by the Corporation for the purpose of purchasing
Eligible Credit Receivables through TFS RT (see Item 2.7.4 Agreement of Appointment).
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This revenue is distributed by the Corporation to satisfy its obligations in the following priority:

a) Satisfy obligations to Bondholders for monthly interest payments (see Item 5.1 Terms of Securities);

b) Repay Bondholder accounts for capital used to pay any offering costs, sales fees and commissions (see Item 7
Compensation Paid to Sellers and Finders);

c) Pay Service Fees to the JPIM, the Fund Manager (see Item 2.7.3 Service Agreement with J. Priest Investment Management
Inc.);

d) Pay Administration Fees to CommonWealth (see Item 2.7.2 Administration Service Agreement with CommonWealth Fund
Services Ltd.);

e) Pay any expenses of TFS RT that are apportioned to the Corporation (see Item 2.2.5 TFS RT, Inc.);

f) Pay management fees and expenses to InvestCare Capital Corporation (see Item 2.7.1 Management and Expense
Agreement with InvestCare Capital Corporation).

TFS Management functions as the originator and Collateral Manager of the Eligible Credit Receivables. The Eligible Credit
Receivables are acquired by TFS RT pooling them and removing them from the TFS Management’s balance sheet. Once the Eligible
Credit Receivables are transferred to TFS RT, there is normally no creditor recourse to TFS Management and the Eligible Credit
Receivables are considered unavailable to TFS MI’s creditors. TFS RT is now able to sell and assign Eligible Credit Receivables to the
Corporation for the purpose of raising capital for TFS Management.

An Eligible Receivable is one to which all of the following characteristics are believed to be true on the day of purchase and
assignment to the Corporation

a) Insurance, Letter of Credit/Guarantee. The Credit Receivable shall be an Eligible Credit Receivable of the Corporation,
within an approved limit of the Corporation’s credit if (i) there exists a valid and enforceable policy of insurance
indemnifying the Eligible Credit Receivable Obligor (and its assignees) against credit exposure loss in respect of at least 85%
of that receivable; or (ii) said receivable is guaranteed through a letter of credit or letter of guarantee guaranteeing
payment of the receivable; or (iii) any receivable in excess of its insurance coverage is backed by an asset satisfactory to the
Collateral Manager and the receivable shall have undergone a satisfactory credit review, as determined by the Collateral
Manager.

b) Title. Immediately before the purchase under the purchase agreement (the “Purchase Agreement”) between the Eligible
Credit Receivable Obligor and TFS RT, on behalf of the Corporation, and at the direction of the Collateral Manager and at
the time of the transfer of such receivable to the TFS RT, the Eligible Credit Receivable Obligor has good and marketable
title thereto and such receivable is free and clear of all “liens.”

c) Collateral Classification. Such Credit Receivables constitutes either an "instrument" or an "intangible" under and as defined
in the Personal Property Security Act (Ontario) (“PPSA”).

d) No Bankruptcy. As of the related date, neither the Eligible Credit Receivable Obligor, nor the Collateral Manager or the TFS
RT has received notice that the Payor under such Credit Receivable has filed for bankruptcy, and to the best of the Obligor
and the Collateral Manager’s knowledge, as of the related date, the Payor under such Credit Receivable is not in bankruptcy
or similar proceedings.

e) Binding Obligation. Such Credit Receivable includes rights and remedies allowing the holder to enforce the obligation and
represents the genuine, legal, valid, and binding payment obligation of the Payor, enforceable by the holder thereof in
accordance with its terms subject to the effect of bankruptcy, insolvency, reorganization, or other similar laws affecting the
enforcement of creditors' rights generally.

f) Terms of Receivable. Such Credit Receivable arises under a contract that: (a) contains an obligation to pay a specified sum
of money and is subject to no contingencies, discounts, rebates, set offs or offset rights; (b) does not require the Payor
under such contract to consent to the transfer, sale or assignment of the rights of the Obligor under such contract; (c) does
not contain a confidentiality provision that purports to restrict the assignability or enforcement by any assignee of the
related receivables or any purchaser's exercise of rights under the Purchase Agreement, including, without limitation, the
right to review such contract; and (d) has not been extended, rewritten or otherwise modified from its original terms.

g) No Fraud. No material error, omission, misrepresentation, negligence or fraud in respect of such Credit Receivable has
taken place on the part of any Person in connection with the creation, apportionment, acquisition, servicing or sale of such
receivable.
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h) Marking of Servicer Computer Files. As of the related date, the Collateral Manager has clearly and unambiguously marked
its computer files and any other applicable electronic records to indicate that such receivable has a unique identification
code that is reflected on the records of the Collateral Manager and Credit Receivables scheduled thereto as being
registered by TFS RT and owned by the Corporation.

The Corporation has entered into the Service Agreement with JPIM pursuant to which JPIM will register and act as portfolio
manager, investment fund manager and exempt market dealer on behalf of the Corporation in the jurisdictions that the Corporation
operates in. As of the date of this Offering, JPIM is a Portfolio Manager registered in the Province of Ontario. The Corporation’s
purchase of Eligible Credit Receivables and the operation of the Corporation’s fund will be controlled by JPIM. See Item 2.7.3 Service
Agreement with J. Priest Investment Management Inc.

2.2.3 History of SecureCare Investments Inc.

The “SecureCare Bonds” brand has previously been used by SCI, a company incorporated on October 26, 2010, managed by Peter
and Ingrid Johannes and the issuer of an exempt market investment product similar to the one described herein. SCI’s bond offering
commenced in November 2011 and was closed to further sales, having reached its capacity, on approximately October 18, 2013. As
of September 30, 2013, approximately $47,344,821 worth of bonds issued by SCI were outstanding, held by approximately 1,555
individual bondholders. SCI is one of five Beneficiaries under the Declaration of Trust. SCI receives Eligible Credit Receivable assets in
the same way as intended by the Corporation in this Offering.

To the date of this Offering, SCI has made all scheduled bondholder payments, totalling approximately $2,835,276 in paid or accrued
interest and $2,992,740 of bond redemptions. SCI is expected to continue to carry on business until October 2018, when the last of
its 5 year bonds mature.

2.2.4 The Collateral Manager

The Eligible Credit Receivables will be managed by the Collateral Manager, a corporation incorporated under the laws of Province of
Ontario (originally incorporated as Global Trade Finance Inc. and later renamed as TFS Management pursuant to Articles of
Amendment dated November 21, 2012), pursuant to the terms of the Collateral Management Agreement (the terms of which are
described in more detail below). TFS Management is owned by Global Funds Holdings, Corp., a Canadian based holding company.
Stephen McDonald is the President of Global. See Item 2.2.8 TFS Management, Inc. and TFS RT, Inc. - Key Personnel.

The Collateral Manager provides financing solutions including, but not limited to, factoring and purchase order financing and
fulfillment services for customers and clients who are usually small to medium companies experiencing cash flow demands
commonly associated with growth and expansion. The target market for the Collateral Manager includes, but is not limited to,
manufacturing, importing and service businesses in North America, Latin America and China, providing goods or services for sale to
large, creditworthy retailers or suppliers.

The Collateral Manager underwrites these transactions by performing legal and business due diligence to ensure that the company
selling the accounts (“Obligor”) receivable can legally assign them (i.e., Eligible Credit Receivables) and to ensure that the debtor
with respect to the accounts (“Payor”) has received and accepted goods or services or has proper title to each respective asset and
is willing and able to make payment within the stated terms.

The Payor receives the most underwriting attention because it is the ultimate source of the Eligible Credit Receivables payment.
Generally, the Collateral Manager will take out an insurance policy, from a third party trade credit insurer (the “Insurer”), for as
much as 90% of the value of the Eligible Credit Receivables, in order protect payment from the Payor against default. If the
transaction is approved by both the factor company and the Insurer, the Eligible Credit Receivable is assigned to TFS RT with
payments from the Payor being made directly to TFS RT. TFS RT will then advance up to 90% of the value of the Eligible Credit
Receivables to the clients and customers. The remaining 10% is treated as a reserve and released to these clients and customers only
after all payments have been received and financing costs paid. The interest rates and fees of a typical transaction amount to
approximately 2% to 3% per month and transaction terms normally do not exceed 120 days. The Collateral Manager has specific
underwriting and verification procedures that it uses for each transaction it considers. Although risk is assessed on an account-by-
account basis, general risk management policies followed by the Collateral Manager include:

 Up to a 90% advance and 10% reserve fund minimum on each transaction.
 Individual transactions do not exceed 15% of the total portfolio held by TFS RT.
 Most transactions have a value of less than $4,500,000.
 No consignment sales transactions are accepted.

63



November 21st, 2013      Page 9

There is further risk mitigation employed by the Collateral Manager through the use of third party guarantees. Where available and
appropriate, the Collateral Manager intends to require and arrange, usually at its cost, trade credit insurance from reputable
regulated insurers, currently Lloyd’s of London. This insurance is intended to conditionally protect against payment default by the
Payor and is to cover as much as 90% of the face value of the Eligible Credit Receivable. The added value of third party insurance is
that insurance company underwriters perform their own independent due diligence on the Payor, approve and guarantee the
transaction and set specific finance limits. Rather than requiring insurance for a file, the Collateral Manager may accept a Letter of
Guarantee assigned to TFS RT, covering the amount of the Eligible Credit Receivable and held by a reputable bank in Canada or the
United States. In addition to third party credit insurance, the Collateral Manager may require the Eligible Credit Receivable to be
backed by an asset acceptable to the Collateral Manager, in its sole discretion. The Eligible Credit receivables portfolio is diversified
by customer, product, industry and country.

2.2.5 TFS RT, Inc.

TFS RT was incorporated under the laws of the Province of Ontario and is a Bare Trustee under the Declaration of Trust dated July
10, 2012 (as amended on (i) November 9, 2012, by the addition of SCI as an additional Beneficiary and (ii) October 25, 2013 by the
addition of the Corporation as an additional Beneficiary under the Declaration of Trust. As Bare Trustee, TFS RT holds Eligible Credit
Receivables in trust for the Beneficiaries under the Declaration of Trust, of which the Corporation is one. At present, TFS RT is
managed by staff from TFS Management headed by Stephen McDonald. See Item 2.2.8 TFS Management, Inc. and TFS RT Inc. - Key
Personnel.

The Declaration of Trust requires the Bare Trustee to act, from time to time, on instructions from the Collateral Manager in respect
of Eligible Credit Receivables.  Pursuant to the Declaration of Trust, TFS RT will act as bare trustee for other Beneficiaries and the
Declaration of Trust may be amended and or updated to reflect these arrangements.  Assets of one Beneficiary held pursuant to the
Declaration of Trust will not be available to creditors of any other Beneficiary, although some common expenses of each Beneficiary
may be deducted by TFS RT as they arise from time to time.

Specifically, the purpose of TFS RT is to serve as the primary custodian for Eligible Credit Receivables selected by the Collateral
Manager on behalf of the Corporation and subject, in each case, to the Corporation’s specific eligibility criteria for an Eligible Credit
Receivable.  Eligible Credit Receivables of the Corporation are not available to creditors of TFS Management or another Beneficiary,
and are secured in favor of the Corporation by the Declaration of Trust.  In addition, TFS RT has executed a General Security
Agreement in favor of the Corporation (see Item 2.7.5 General Security Agreement), together with the registration of a financing
statement filing under the PPSA, as the head offices of both TFS RT and the Corporation are situated in Ontario, securing the pledge
of assets to the Corporation under the General Security Agreement. The purpose of the PPSA filings and general security agreement
is to provide security for the rights of the Corporation under the Declaration of Trust.

TFS RT, at the direction of the Corporation, has engaged the Collateral Manager to act as collateral manager for its assets and
provide certain other services pursuant to the Collateral Management Agreement.  The Collateral Manager Agreement provides,
among other matters, that TFS RT is to execute such purchase and sale arrangements as the Corporation and the Collateral Manager
may direct. In addition, TFS RT will register, at the time of execution of the relevant purchase agreement, a security interest in
support of Eligible Credit Receivables purchased from Obligors under either the relevant provincial personal property security act in
Ontario, or the Uniform Commercial Code in the United States in support of the purchase agreements for Eligible Credit Receivables.
The security registered is held for the benefit of the Corporation under the Declaration of Trust.

Currently there are five Beneficiaries of TFS RT listed in the Declaration of Trust or amendments thereof: the Corporation, TFS
Canada Bond Series, Inc., Trade Finance Solutions Inc., Champion Diversified Bond Inc. and SCI. TFS RT is not limited in the number of
Beneficiaries it can serve. Adding a new Beneficiary requires an amendment to the Collateral Management Agreement and the
Declaration of Trust (see Item 2.2.4 The Collateral Manager and Item 2.2.6 The Collateral Management Agreement).

2.2.6 The Collateral Management Agreement

As mentioned above, the Corporation will acquire and invest in the Eligible Credit Receivables, through TFS RT. The Corporation has
appointed the Collateral Manager to act as manager in respect of the Eligible Credit Receivables in accordance with the Collateral
Management Agreement. Pursuant to the Collateral Management Agreement, the Collateral Manager has agreed to provide certain
services in respect of the Eligible Credit Receivables, including but not limited to:

a) advising in relation to the investment and related portfolio evaluation and advisory services with respect to the Eligible
Credit Receivables, the management and monitoring of the Eligible Credit Receivables;

b) advising in relation to the Eligible Credit Receivables with a view to ensuring that each of the criteria of the Eligible Credit
Receivables are met;

c) to the extent that it is within its power and when reasonably requested, carrying out such calculations and/or
determinations as may reasonably be required in respect of the Eligible Credit Receivables from time to time;
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d) as required, service the Eligible Credit Receivables, including, (i) realizing on Eligible Credit Receivables, (ii) enforcing on
Eligible Credit Receivables; (iii) selling, purchasing, trading or otherwise dealing with the Eligible Credit Receivables as the
Collateral Manager determines as necessary; and (iv) any other services as may be reasonably determined as necessary or
incidental to any of the above;

e) notifying all required parties upon becoming aware of the same, in the event that a material adverse change in its business
and/or operations has occurred or is continuing such that, as a result of such change, it no longer has the capacity or the
competence to perform its obligations as Collateral Manager; and

f) ensuring that appropriately qualified employees or directors or officers of the Collateral Manager carry out the Collateral
Manager's duties.

The Collateral Manager may be removed with cause forthwith by TFS RT for the reasons contemplated in Section 5.2 of the
Collateral Management Agreement (including, without limitation, if the Collateral Manager wilfully breaches, or takes or omits to
take any action which it knows violates any material provision of the Collateral Management Agreement or it breaches any material
provision of the Collateral Management Agreement, which breach is not remedied within 30 business days); and Collateral Manager
may be removed without cause upon 90 days’ prior written notice by TFS RT.

2.2.7 Affiliates

TFS RT and the Collateral Manager are each deemed to be an affiliated company of each other pursuant to the definition of
“affiliated companies” (“Affiliated Companies”) in Section 1(2) of the Securities Act (Ontario), such that, TFS RT and the Collateral
Manager are wholly-owned subsidiaries of Global Funds Holdings Corp.
Certain of the Material Agreements (described in Item 2.7 herein) have been executed by parties that are Affiliated Companies and
would therefore be considered related-party transactions.

2.2.8 TFS Management, Inc. and TFS RT, Inc. -- Key Personnel

J. Stephen McDonald – President
Steve is President of both TFS Management and TFS RT. Steve joined the organizations in 2006 and has been active in the factoring
industry for the last six years. Prior to working with TFS Management and TFS RT, Steve had 25 years of sales and executive
management experience and served as a senior manager for one of the largest telecom infrastructure providers in North America.
Since joining TFS Management and TFS RT, Steve has facilitated well over 1,000 credit receivables transactions, involving businesses
in 15 different countries, representing over $100 million of goods and services.

Sandra D. Simmons, Hon. BA (Accounting), CGA – Vice President of Finance
With an honours degree in accounting and a Certified General Accountant designation, Sandra has handled the accounting and
administrative needs of both private and public companies. She has been responsible for the financial operations of TFS
Management and TFS RT for the last 5 years. Prior to that, Sandra held the positions of Director of Accounting for InterTAN in
Canada and Manager of Accounting for Entertainment Partners Canada.

Joe Healy – Credit and Underwriter Manager
Joe has over 20 years of Credit & Risk Management/Underwriting experience. Prior to joining TFS Management and TFS RT, he was
Vice President/Account Executive for a leading international commercial finance company where he had over $100 million in assets
under management. There he was responsible for credit risk management, underwriting, contract negotiations and problem loan
workouts. Prior to, he was Vice President in charge of loan management and underwriting for an international bank based in Israel
which involved asset based lending, working capital lines and commercial real estate finance.  Joe also worked extensively with a
leading asset based lender and as a consultant for the Palm Beach County School District where he examined charter school
expenditures and compliance within the County’s $4 Billion annual budget.

Zachary Spencer, BBA, CIM, FRM – Credit and Underwriting Manager
Zachary joined TFS as a Credit and Underwriting Manager in 2010 after graduating from Wilfrid Laurier University with a Bachelor of
Business Administration degree with a concentration in finance.  Since Joining TFS, Zachary has obtained designations as a Chartered
Investment Manager (CIM) and Financial Risk Manager (FRM). He is currently in pursuit of his CFA as a level 1 candidate. He has also
received education in investment finance and compliance, completing The Officers’ Partners’ and Directors’, Canadian Investment
Funds Course, and the Exempt Market Products Course through study with The Investment Funds Institute of Canada.

Peter Nunes, BBA, MBA – Senior Vice President, Business Development

Peter holds the position of SVP for Business Development, working for TFS from its Miami office, reporting to Steven McDonald.
Peter is an entrepreneurial and seasoned trade finance executive whose more than twenty years of professional experience has
encompassed international trade, marketing, operations, banking, factoring/asset based lending, consulting and management
information systems. He was the Vice President of Global Trade Finance at Regions Bank before joining TFS and holds a BBA in
finance from Baruch College, City University of New York and an MBA in Strategic Management from Dowling College, New York.
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Anne E. MacRae, BA – Vice President, Business Development, Canada

Anne is responsible for the expansion of TFS Management and TFS RT in the Canadian marketplace, working with entrepreneurs and
rapid growth organizations to provide trade financing solutions, including Purchase Order, Fulfillment and Accounts Receivable
financing. Anne comes to TFS Management and TFS RT with six years of experience providing factoring services to companies in a
wide range of industries. She understands the challenges entrepreneurs face in financing their growth, having run her own
successful business for a number of years. Prior to this Ms. MacRae worked for the Campbell Soup Company as Senior Business
Development Manager for their WalMart and Sam’s Club national accounts. Anne holds a degree in Recreation and Business from
the University of Waterloo and Wilfrid Laurier University.

Rodrigo Lopez, BS – Senior Vice President Business Development

Rodrigo Lopez is Senior Vice President of Business Development for Toronto-based Trade Finance Solutions Inc. (TFS), where he
promotes and generates new business opportunities, and product development of multi-million dollar financial platforms for
International clients. Previously he was Vice President of Strategic Development and CFO of American Capital Financial Group
(ACFG). Since 2009, Rodrigo was instrumental in the establishment of special purpose vehicles valued at $20 million and in the
development of a private investment hedge fund with initial Assets Under Management of $4 million, for which he served as its
Managing Partner. He is a graduate of the University of Tulsa, B.S. in Economics and prior to TFS, Mr. Lopez spent 30 years in senior
positions in management, finance, banking, asset-based lending, and small business microfinance in Africa, Asia, Europe, North and
South America.

Collateral Manager Performance

The Collateral Manager manages assets on behalf of five (5) Beneficiaries pursuant to the Collateral Management Agreement and
the Deed of Amendment to the Declaration of Trust dated July 10, 2013. These assets are held legally in the name of the nominee,
TFS RT pursuant to the Declaration of Trust.

The investment profile, and strategy of the Collateral Manager on behalf each of the Beneficiaries may vary pursuant to the
individual investment objectives of each Beneficiary, and the returns achieved by the Collateral Manager may vary accordingly.

The following is selected and unaudited information that outlines returns achieved by Collateral Manager as of June 30, 2013 on
behalf of the Beneficiaries collectively.

(US Dollars in Millions) June YTD Full Year
2013 2012

_____________________________________

Managed Assets Revenue
PO Financing/Product $ 18.7 $ 1.6
Financing (including Factoring) Interest 5.9 0.9

Total Revenue $ 24.6 $ 2.5
Managed Assets Margin

PO Financing/Product 10% 7%
Interest (Annualized) 30% 30%

Assets Representing Trade Receivables $ 71.7 $ 29.1

Aggregate assets managed by the Collateral Manager on behalf of the Beneficiaries generated gross revenues of US$24.6 million
from operations for year-to-date (“YTD”) June 2013 as compared to US$2.5 million for Fiscal 2012.

The Collateral Manager records gross revenue in two separate business lines, namely: (i) PO Financing/Product Revenue; and (i i)
Interest Income charged of factored credit receivables. For YTD revenue (June 2013)  for the asset pool recorded US$18.7 million
(unaudited) in PO Financing/Product Revenue and Interest Revenue of US$5.9 million (unaudited).

The margin on each of the business lines for the same period has been 10% gross margin on the PO Financing/Product Revenue and
30% annualized gross margin on the Interest Revenue (unaudited).

The Collateral Manager achieved a significant increase in revenue over 2012, mainly due to the availability of investment capital and
increased business opportunities which met the investment criteria for each Beneficiary.

Additional information Related to Managed Assets: Clients Payors
Number 23 48
Average Loans Outstanding (US$1,000,000) US$ 0.796 US$ 0.426
Canadian 7% 8%
United States 53% 51%
Foreign 40% 41%
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As of YTD June 2013, the Collateral Manager managed US$71.7 million in trade receivables held by TFS RT for its beneficiaries that
represented 23 clients and 48 Payors with an average transaction size of US$796k per client and US$426k per Payor.

The trade receivables included North America as well as international assets.  As of Year to Date June 2013, credit receivables by
debtor for Canada, the United States and international markets represented 8%, 51% and 41%, respectively of the total credit
receivables managed by the Collateral Manager held by the Bare Trustee for its beneficiaries.

2.2.9 Related Party Matters

Peter Johannes and Ingrid Johannes (spouses), directors and officers of the Corporation, are also directors, officers and majority
shareholders of InvestCare.

Peter Johannes is the sole director, an officer and a shareholder of SCI and Ingrid Johannes is an officer of SCI.

Pursuant to the Management Agreement, InvestCare is the manager of the Corporation.

Peter Johannes may, during the currency of this Offering, acquire a 15% share ownership of Global Funds holding Corp. (see 2.2.7
Affiliates).

2.2.10 Offering Structure

The purpose of this Offering is to allow Subscribers to participate, indirectly through acquiring Bonds issued by Corporation, in the
purchase of cash flow producing Eligible Credit Receivables.

Funds from Deferred Plans may be used to purchase Bonds pursuant to this Offering based on the comments of Grant Thornton LLP.
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.

2.2.11 Investment 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.

11 5
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InvestCare Capital
Corporation

10
9 8

43
7

SecureCare Capital
Inc.

TFS RT, Inc.

Bondholders
Payments owed for
Goods or Services

1
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Eligible Credit
Receivables

Credit Receivables
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CommonWealth
Fund Services Ltd.

2

Collateral Manager
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(1) Subscribers purchase SecureCare Bonds from the Corporation directly or using funds from Deferred Plans (RRSP, RRIF, etc.).
(2) CommonWealth Fund Services acts as a fiduciary and maintains Bond registry.
(3) The Corporation (SecureCare) uses these funds to purchase Eligible Credit Receivables from the Bare Trustee (TFS RT) (see Item 2.2.2 Eligible Credit Receivables).
(4) Funds from these purchases flow to the Collateral Manager to provide capital for factoring and purchase order financing (see Item 2.2.4 The Collateral Manager).
(5) TFS clients (Obligors) have 30 to 120 day term invoices for goods or services that they wish to factor finance (see Item 2.2.4 The Collateral Manager).
(6) The Collateral Manager (TFS MI) underwrites, finances and services the credit receivable transactions (see Item 2.2.4 The Collateral Manager).
(7) The Collateral Manager obtains trade credit insurance on each credit receivable transaction creating Eligible Credit Receivables.
(8) The Collateral Manager directs the Bare Trustee (TFS RT) to acquire Eligible Credit Receivable on behalf of the Corporation (see Item 2.2.4 The Collateral Manager).
(9) Income generated from the Eligible Credit Receivables is payable from the Bare Trust to the Corporation to satisfy its obligations.
(10) As fiduciary, CommonWealth handles interest revenues and makes monthly interest payments (see Item 2.7.2 Administration Services Agreement with
CommonWealth Fund Services Ltd.)
(11) Interest distributions are paid to Bondholders (see Item 5.1 Terms of Securities).
(12) Management fees and reimbursement of expenses are paid from residual interest revenue to InvestCare as manager and owner. (see Item 2.7.1 Management
and Expense Agreement with InvestCare Capital Corporation).

2.3 Development of Business

The Corporation has carried on limited business prior to this Offering.

In 2010, the Corporation made a distribution of 82,000 non-voting Class A Common Shares at a price of $1.00 per share pursuant to
the terms of an Offering Memorandum dated September 1, 2010 (the “2010 Offering”). Upon completion of the 2010 Offering, the
Corporation made an election to become a “public corporation” for purposes of the Tax Act (see Item 6.1 Income Tax Consequences
and Deferred Plan Eligibility of the Bonds). On June 17th, 2010, the Corporation issued five (5) voting Class B Common Shares (the
“Shares”) at $3,600 per Share, from Treasury. Three Shares were acquired by Tarman Inc. and two Shares by Transparent
Investments Inc. On December 31st, 2010, both companies sold their respective Shares of the Corporation to Landsvest Acquisition I
Corp. for $10,000 per Share. On July 31st, 2013, InvestCare bought all outstanding Shares from Landsvest Acquisition I Corp. for
$8,000 per Share, gaining care and control of the Corporation. The Corporation changed its Directors to Peter and Ingrid Johannes
and its name to SecureCare Capital Inc., by a Certificate of Amendment dated August 12th, 2013 (see Item 2.1 Structure).

The Corporation is proceeding with this Offering in order to raise funds to purchase cash flow producing Eligible Credit Receivables
from TFS RT.

2.4 Long Term Objectives

The Corporation’s long-term goal is to raise up to $100,000,000, the available funds of which will be used to acquire Eligible Credit
Receivables. The amount of Eligible Credit Receivables acquired is contingent upon the amount of proceeds raised pursuant to this
Offering. Once the Maximum Offering is accomplished, the Corporation will continue to sell Bonds as required to replace
redemptions and maintain a stable quantity of Bonds under management. The costs to be incurred by the Corporation with respect
to completion of its long term objectives are the same as its short term objectives described in Item 2.5.

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 up to $100,000,000 for the purpose of acquiring Eligible Credit Receivables
from TFS RT. The Corporation intends to sell Bonds through registered Exempt Market Dealers and Investment Dealers in all
provinces and territories of Canada.

The following outlines the Corporation’s short-term objectives and the methods and costs associated with the achievement thereof.

What we must do and how we will do it Target completion date or, number
of months to complete Our cost to complete

Raise up to $100,000,000 and use the available funds of this
Offering to acquire Eligible Credit Receivables. 12 months $9,000,000(1)

(1) Represents the estimated offering costs and selling commission associated with raising the Maximum Offering amount under this Offering.

2.6 Insufficient Funds

The available funds raised from this Offering will be committed to the business objectives of the Corporation. 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 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.
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2.7.1 Management and Expense Agreement with InvestCare Capital Corporation

The Corporation entered into the Management Agreement with InvestCare dated August 30, 2013 pursuant to which InvestCare will
provide management services to the Corporation as summarized below.

(a) InvestCare shall provide the following services to the Corporation:

i. office administration and related assistance and services required by the Corporation;
ii. manage the day to day operations of the Corporation;
iii. except for payments to dealers and fees to Regulators, pay the operating expenses of the Corporation;
iv. provide advice and perform due diligence in connection with the Corporation’s purchase of Eligible Credit Receivables;
v. such other management that the Corporation may reasonably require for the management of its business and

operations.

(b) The term of the Management Agreement shall be for 5 years. The Management Agreement shall be renewed for a further
period of 5 years to be negotiated at least 1 year prior to the expiration of the initial term. The Management Agreement
may be terminated by either party on one year’s written notice. The Corporation may terminate the Management
Agreement without any notice and no further compensation shall be payable to InvestCare in the event of a default as
described in the Management Agreement.

The Corporation shall pay InvestCare, on a monthly basis, a sum equivalent to 1.2% per annum of the average value of
assets under management. The Corporation shall also reimburse InvestCare for expenses created as a result of the
Corporation’s activities. Payment to InvestCare for its services shall rank subordinate to the Corporation’s payment to its
Bondholders, JPIM and CommonWealth, InvestCare and its shareholders will, if necessary will accrue a loss in any given
fiscal year but have the right to be paid for losses in previous years once the Corporation has sufficient excess revenues.

2.7.2 Administration Services Agreement with CommonWealth Fund Services Ltd.

The Corporation entered into the Administration Services Agreement with CommonWealth dated August 15, 2013 pursuant to
which CommonWealth will provide administrative services to the Corporation as summarized below.

(a) CommonWealth shall provide the following services to the Corporation:

i. determine the net income and net realized gains of the Corporation;
ii. distribute interest income and capital redemption to Bondholders;
iii. recordkeeping of subscriptions and accounts; and
iv. Bondholder reporting.

(b) The term of the Administration Services Agreement shall be for 2 years with automatic renewal periods of 1 year unless
terminated by either party providing 3 months written notice.

(c) The Corporation shall pay CommonWealth the greater of $2,500 per month or 0.10% annually, paid monthly in arrears, on
the net assets of the Corporation. If the Corporation requires additional services offered by CommonWealth, including
preparation of financial statements, trustee services and transfer agent services, additional fees will apply as stated in
Schedule C of the Administration Services Agreement.

2.7.3 Service Agreement with J. Priest Investment Management Inc.

The Corporation entered into the Service Agreement with JPIM dated October 1, 2013 pursuant to which JPIM will act as portfol io
manager, investment fund manager and exempt market dealer on behalf of the Corporation. The material terms of the Service
Agreement are summarized below.

(a) JPIM will provide the following services to the Corporation:
i. use best efforts to obtain investment fund manager and exempt market dealer registration in jurisdictions required by

the Corporation;
ii. undertake the function of portfolio manager, investment fund manager and exempt market dealer, as required by

securities regulations and statutes in all provinces of Canada where the Corporation sells Bonds;
iii. assist and represent the Corporation on any regulatory inquiries;
iv. review and approve the collateral assets of the Corporation;
v. assist in external due diligence services of the Corporation; and
vi. other functions and activities as mutually agreed.
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(b) The Service Agreement has an open term and may be terminated upon mutual agreement of both parties. Either party can
terminate the Service Agreement upon 30 days written notice. The Service Agreement can be terminated by either party
upon 5 days written notice if either party defaults.

The Corporation shall pay JPIM a fee equivalent to 0.10% of the value of Bonds under management per year, assessed and paid
monthly in arrears.

2.7.4 Agreement of Appointment

The Corporation entered into an Agreement of Appointment with the Collateral Manager and SCI on October 25, 2013 pursuant to
which the Corporation and SCI agreed to appoint as the Collateral Manager with responsibilities that include managing the
acquisition and disposition of the Eligible Credit Receivables acquired by the Corporation and SCI.

(a) A summary of the material terms are below:

i. the Collateral Manager agrees to accept all funds raised by the Corporation up to $100,000,000;
ii. the Corporation shall provide the first advance of funds no later than December 31, 2013; and
iii. the Collateral Manager shall provide a guaranteed return to the Corporation of at least 14% per annum, payable

monthly in arrears, on the aggregate value of all capital provided to the Collateral Manager, and calculated monthly.
Such monthly interest payments will be paid to the Corporation on or before the last business day of each month.

(b) The Agreement of Appointment shall continue in full force and effect until the final redemption by the Corporation of the
Bonds supporting the funds.

(c) The Agreement of Appointment can be terminated without cause by providing 90 days written notice by the Corporation.

2.7.5 General Security Agreement

TFS RT signed and issued a General Security Agreement in favour of the Corporation effective October 11, 2013, perfected by
registration under the PPSA on October 25, 2013, granting a general and continuing collateral security interest in the undertakings of
TFS RT and all of the Corporation’s assigned assets held by TFS RT on behalf of the Corporation.

2.7.6 Declaration of Trust

TFS RT signed a Declaration of Trust, effective July 10, 2012 as amended October 25, 2013 to add the Corporation as a benefic iary,
whereby TFS RT agreed to hold the Corporation’s assigned assets acting as bare trustee on behalf of the Corporation as Beneficiary.A
summary of the material terms appears below:

(a) TFS RT, as Bare Trustee, will hold the Eligible Credit Receivable assets in a segregated account on behalf of the Corporation;
(b) TFS RT will not be entitled to receive any remuneration for its services as Bare Trustee;
(c) TFS RT may resign its trust by giving one (1) month of notice to the Corporation;
(d) The Corporation shall pay any costs that are related to a specific Eligible Credit Receivable asset and its proportion as

Beneficiary of any costs that are not identified or considered common expenses;
(e) TFS RT shall complete the acquisition of Eligible Credit Receivables in accordance with the Collateral management

Agreement (see Item 2.2.4 The Collateral Manager and Item 2.2.6 the Collateral Management Agreement);
(f) Grant to the Corporation the security agreement, assignment of purchase agreement and execute and deliver the Eligible

Credit Receivables as per its obligations to the Corporation.

2.7.7 Collateral Management Agreement

The Eligible Credit Receivables to be acquired by the Corporation will be managed by the Collateral Manager pursuant to the terms
and conditions of a Collateral Management Agreement (see Item 2.2.4 - The Collateral Manager and Item 2.2.6 the Collateral
Management Agreement. 2.7.8 Deed of Direction and Appointment).

Effective July 10, 2012, the Corporation, as Beneficiary, has signed a Deed of Direction and Appointment authorizing TFS
Management to be the collateral manager and TFS RT to be custodian of the Corporation’s assigned assets.
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ITEM 3 - DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS

3.1 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 following 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.

Name and
municipality of

principal residence

Position held and date of
obtaining that position

Compensation paid by
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

completion of the
minimum offering

Number, type and
percentage of

securities of the
Corporation held after

completion of the
Maximum Offering

Peter R. Johannes(1)

Pickering, Ontario President and Director Nil Nil Nil

Ingrid C. Johannes(2)

Pickering, Ontario
Secretary, Treasurer and

Director Nil Nil Nil

InvestCare Capital
Corporation(3)

Pickering, Ontario
Shareholder and Manager $1,200,000 (4) 5 Class B Common

Shares (100%)
5 Class B Common

Shares (100%)

1. Peter R. Johannes, an officer and director of the Corporation, is also an officer, director and shareholder of InvestCare.
2. Ingrid C. Johannes, an officer and director of the Corporation, is also an officer, director and shareholder of InvestCare.
3. Peter R. Johannes and Ingrid C. Johannes are Directors and shareholders of InvestCare.
4. Assuming the maximum payable to InvestCare pursuant to the Management Agreement (see Item 2.7.1 Management and Expense Agreement with InvestCare

Capital Corporation).

3.2 Management Experience

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

Name and position Principal Occupation and Related Experience

Peter R. Johannes, B.Sc., AMP
President and Director

Peter graduated with a B.Sc. (Hon) degree, from the University of Toronto. He has also
received extensive education in investment, mortgage and real estate finance and
compliance, including completion of: the Officers’ Partners’ and Directors’ and the Exempt
Market Products course of study and exam through The Investment Funds Institute of
Canada. Peter has 25 years of experience in mortgage and real estate sales and finance and
holds an Accredited Mortgage Professional designation from the Canadian Association of
Accredited Mortgage Professionals. He has previously been registered as an exempt market
dealer and dealing representative and a principal real estate broker. Peter recently created
and operated SecureCare Investments Inc., providing an exempt market bond offering,
successfully selling and administering approximately $50 million of securities. He was
instrumental in the creation and successful operation of Northwood Mortgage Investment
Corporation and has worked as a senior executive and president of companies, specializing
in the structuring and sales of exempt market investment products, within a venture capital
and hedge fund group.

Ingrid C. Johannes
Secretary, Treasurer and Director

Ingrid has 26 years of service and administration experience. Since November 2012, Ingrid
has supervised the systems and administration of SecureCare Investments Inc., managing
growth to approximately $50 million of assets and over 1,500 individual investors.  Ingrid
was also a mortgage underwriting officer with two mortgage origination companies and,
over seventeen years, has held senior roles as a manager and the administrator of mid-sized
health care centers.
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3.3 Acquisition of Global Shares

Peter R. Johannes has been offered and may accept up to 15% of outstanding shares of Global Fund Holdings, Corp. (see Item 2.2.7
Affiliates) to be held personally, as consideration for work done in this and previous securities offerings. This share acquisition would
be insufficient to give Johannes any position of control of Global.

3.4 Penalties, Sanctions and Bankruptcy

No director or officer or principal shareholder of the Corporation is, as at the date hereof or has been within the last ten years prior
to the date hereof, (a) subject to a cease trade order, an order similar to a cease trade order or an order that denied a company
access to any exemption under securities legislation that was in effect for a period of more than 30 consecutive days that was issued
while the director or officer of the Corporation was acting in the capacity as director, chief executive officer or chief financial officer
of that company; (b) subject to a cease trade order, an order similar to a cease trade order or an order that denied a company access
to any exemption under securities legislation that was in effect for a period of more than 30 consecutive days that was issued after
the director or officer ceased to be a director, chief executive officer or chief financial officer of that company and which resulted
from an event that occurred while that person was acting in such capacity; (c) a director or executive officer of any company that,
while that person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made
a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or (d) became bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or became subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold his assets.

To the knowledge of the Corporation, no director or executive officer of the Corporation, (a) has been subject to any penalties or
sanctions imposed by a court relating to securities or by a securities regulatory authority or has entered into a settlement agreement
with a securities regulatory or (b) has been subject to any other penalties or sanctions imposed by a court or regulatory body that
would likely be considered important to a reasonable investor in making an investment decision.

ITEM 4 - CAPITAL STRUCTURE

4.1 Share Capital

The share capital of the Corporation is as follows:

Description of Security
Number

authorized to be
issued

Price per
security

Number outstanding as at
November 21, 2013

Number outstanding
assuming completion of

Maximum Offering

Class A Common Shares Unlimited $1.00 82,000 82,000

Class B Common Shares Unlimited $3,600 5 5

Class A Common Shares and Class B Common Shares

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

(a) No right to notice of, to attend, or to vote at meetings of the shareholders of the Corporation;
(b) The right, subject to any preferential rights attaching to any other class or series of shares of the Corporation, to

receive dividends as, when, and if declared on the Class A Common shares by the Corporation;
(c) Notwithstanding (b), no dividend may be declared or paid on the Class A Common 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 all shares of the Corporation then outstanding having attached thereto a
redemption or retraction right; and

(d) The right, subject to any preferential rights attaching to any other class or series of shares of the Corporation, to
share in the remaining property of the Corporation upon dissolution.

(2) The Corporation is also authorized to issue an unlimited number of Class B Common shares having attached thereto, as a
class, the following, rights, privileges, restrictions and conditions:
(a) The right to vote at any meeting of the shareholders of the Corporation;
(b) The Class B Shareholders are not entitled to participate in the profits of the Corporation and are not entitled to

receive any dividends; and
(c) The right, subject to any preferential rights attaching to any other class or series of shares of the Corporation, to

share in the remaining property of the Corporation upon dissolution.
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4.2 Long Term Debt

As of November 21, 2013, the Corporation has no outstanding long term debt.

In the event the Corporation is successful in raising funds pursuant to this Offering, it will have the following unsecured debt
obligations to Subscribers through the issue of Bonds offered by the Corporation pursuant to this Offering:

Description of
Security

Number
authorized to

be issued

Number
outstanding as at

November 21, 2013

Number outstanding assuming completion of Maximum
Offering

Unsecured
Fixed Rate Bonds 100,000 Nil

100,000 (1)

Representing a debt obligation of $100,000,000 to Subscribers
under this Offering plus applicable interest thereon.

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

4.3 Prior Sales

As of November 21, 2013, there are 5 Class B Common Shares and 82,000 Class A Common Shares of the Corporation issued and
outstanding.

Date of issuance
Type of security

issued
Number of securities

issued
Price per security Total funds received

June 17, 2010
Class B

Common Shares
5 $3,600 $18,000

November 1, 2010
Class A

Common Shares
82,000 $1.00 $82,000

ITEM 5 - SECURITIES OFFERED

5.1 Terms of Securities

Securities: The securities being offered pursuant to this Offering are unsecured fixed rate Bonds. The price of each Bond is one
thousand dollar ($1,000). The minimum number of Bonds that may be purchased by a Subscriber is 10 Bonds for a minimum
investment of $10,000. Fractional Bonds are permitted to the nearest dollar, at the discretion of the Corporation, and Series A, C and
E Bonds may be purchased in US dollar currency. There is no maximum number of Bonds allocated to any Subscriber.

Maturity and Redemption: Subject to the Corporation’s right of early redemption, a Bondholder’s Bonds shall mature as follows (the
“Maturity Date”):

 Series A and B Bonds shall mature on the first anniversary date of the issuance of those Bonds;
 Series C and D Bonds shall mature on the third anniversary date of the issuance of those Bonds; and
 Series E and F Bonds shall mature on the fifth anniversary date of the issuance of those Bonds.

In the event that the Corporation receives written notice from a Bondholder at least sixty (60) days prior to their applicable Maturity
Date requesting that their Bonds be redeemed on the Maturity Date (a “Redemption Notice”), the Corporation shall redeem that
Bondholder’s Bonds on the Maturity Date through the payment of all unpaid interest and the principal amount of the Bonds.

If the Corporation does not receive a Redemption Notice as described above, a Bondholder’s Bonds will be deemed to have been
renewed on a “demand” basis on the same terms and conditions with respect to interest as the initial term (the “Renewal Term”),
subject to the following:  at any time during the Renewal Term, the Corporation shall redeem Bonds from a Bondholder and pay all
outstanding interest thereon pursuant to the terms of the Bonds within 90 days of receiving written notice from a Bondholder to do
so.

Early Redemption: The Corporation may redeem a Bondholder’s Bonds in part or in full at any time during the term of the Bonds by
providing the Bondholder with sixty (60) days written notice of its intention to do so, through the payment of the principal amount
of the Bonds and all accrued and unpaid interest thereon to the date of payment.

Interest: Each Bond will entitle the holder thereof to the following simple rates of interest from the date of issue, payable monthly,
normally by: direct deposit to the Bondholder’s bank account for Series A, C and E Bonds, or payment to the Trustee of the
Bondholder’s self-directed Deferred Plan accounts, for Series B, D and F, no later than the last day of each month during the term.
The Bondholder may instead elect to receive annual interest payments, with interest compounded monthly.
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 Series A Bonds – direct subscriptions paying interest at 7.0% interest per annum.

 Series B Bonds – subscriptions through a Deferred Plan paying interest at 7.0% interest per annum.

 Series C Bonds – direct subscriptions paying interest at 8.0% interest per annum.

 Series D Bonds – subscriptions through a Deferred Plan paying interest at 8.0% interest per annum.

 Series E Bonds – direct subscriptions paying interest at 9.0% interest per annum.

 Series F Bonds – subscriptions through a Deferred Plan paying interest at 9.0% interest per annum.

Bonds purchased in US Dollars will have interest paid in US Dollars.

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 in how the Corporation will fund or finance
the redemption of the Bonds. Management may decide to use its existing cash on hand if any, raise additional capital in the
Corporation, or borrow money to accomplish the redemption of the Bonds or use a combination of the above methods. 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.

Limited Recourse: Recourse under the Bonds will be limited to the Principal Amount 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.

5.2 Subscription Procedure

(a) 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 to this Offering Memorandum, for the terms of these representations,
warranties and covenants.

In order to subscribe for Bonds, a purchaser must complete, execute and deliver the following documentation to the Corporation at
1857 Parkside Drive, Pickering, Ontario L1V 3N9:

1. one (1) completed and signed copy of the Subscription Agreement (including any schedules attached thereto);

2. a cheque or bank draft in an amount equal to the Aggregate Subscription Amount (as set forth in the Subscription
Agreement), payable to “SecureCare Capital Inc.”;

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 British Columbia, Alberta, Saskatchewan, Manitoba, Quebec, Prince Edward Island, Nova
Scotia, New Brunswick, Newfoundland and Labrador, Yukon, Northwest Territories or Nunavut you must submit
two (2) completed and signed copies of the Risk Acknowledgment Form attached to the Subscription Agreement as
Schedule B-1 OR Schedule B-2, as applicable;

(ii) if you are resident in Alberta, Saskatchewan, Manitoba, Quebec, Prince Edward Island, Yukon, Northwest
Territories or Nunavut and your subscription for Bonds is more than $10,000, one (1) completed and signed copy of
the Representation Letter attached to the Subscription Agreement as Schedule C;

(iii) if you are resident in Ontario and you are purchasing Bonds as an “accredited investor” (as such term is defined by
NI 45-106, one (1) completed and signed copy of the Accredited Investor Representation Letter attached to the
Subscription Agreement as Schedule D; and
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(iv) if resident in British Columbia, Alberta, Manitoba, Saskatchewan, Yukon, Northwest Territories or Nunavut, two
(2) copies Risk Acknowledgement in the form attached to this Subscription Agreement as Schedule E must be
completed by the Subscriber if the Bonds are sold to Subscribers in the provinces of British Columbia, Alberta,
Saskatchewan or Manitoba and are sold by a party pursuant to the terms and conditions of Alberta Securities
Commission Blanket Order 31-505.

Subject to applicable securities laws and the Subscriber’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. If a subscription for Bonds is not accepted, all subscription
proceeds will be promptly returned to the Subscriber without interest.

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

(b) Distribution

The Offering is being conducted:

(i) in the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Quebec, Prince Edward Island, Nova Scotia,
New Brunswick, Newfoundland and Labrador, Yukon, Northwest Territories and Nunavut pursuant to the
exemptions from the prospectus requirements afforded by Section 2.9 of NI 45-106; and

(ii) in the Province of Ontario pursuant to the exemption from the prospectus requirements afforded by Section 2.3 of
NI 45-106.

The exemption pursuant to Section 2.9 of NI 45-106 is available for distributions to Subscribers in British Columbia, Alberta,
Saskatchewan, Manitoba, Quebec, Prince Edward Island, Nova Scotia, New Brunswick, Newfoundland and Labrador, Yukon,
Northwest Territories and Nunavut 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 Schedule B-1 OR
Schedule B-2, as applicable.

In addition, Alberta, Saskatchewan, Manitoba, Quebec and Prince Edward Island Subscribers relying on the exemption set out in
Section 2.9 of NI 45-106 must also sign the Representation Letter attached to the Subscription Agreement as Schedule C where their
subscription for Bonds is more than $10,000.

The exemption pursuant to Section 2.3 of NI 45-106 is available for distributions to Subscribers in the Province of Ontario purchasing
as principal and who are “accredited investors” as defined in NI 45-106 and that sign the Accredited Investor Representation Letter
attached to the Subscription Agreement as Schedule D. In addition the Corporation requires each Subscriber in Ontario to sign a Risk
Acknowledgment Form attached to the Subscription Agreement as Schedule B-1.

The foregoing exemptions relieve the Corporation from the provisions of the applicable securities laws of each of the Provinces of
British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, Prince Edward Island, Nova Scotia, New Brunswick,
Newfoundland and Labrador, Yukon, Northwest Territories and Nunavut which otherwise would require the Corporation to file and
obtain a receipt for a prospectus. Accordingly, prospective Subscribers 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.

The exemptions from the registration requirements contained in the applicable securities laws of each of the Provinces of British
Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, Prince Edward Island, Nova Scotia, New Brunswick, Newfoundland
and Labrador, Yukon, Northwest Territories and Nunavut allow the Corporation to offer the Bonds for sale directly to the
Subscribers.

ITEM 6 - INCOME TAX CONSEQUENCES AND DEFERRED PLAN ELIGIBILITY

6.1 Deferred Plan Eligibility of the Bonds

You should consult your own professional advisers to obtain advice on the income tax consequences that apply to you.
The Corporation has elected, by filing form T2073 with CRA, to be deemed to be a “public corporation” for purposes of the Tax Act,
including provisions governing qualified investments for Deferred Plans. The Corporation will continue to be a public corporation
until such time it elects not to be a public corporation or the Minister of National revenue gives notice to the Corporation that the
Corporation is designated not to be a public corporation.

As such, the Corporation’s Bonds should be eligible to be held in Deferred Plans pursuant to the Tax Act and Regulations.
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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 6.1 was provided by Grant Thornton LLP, and it 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.

ITEM 7 - COMPENSATION PAID TO SELLERS AND FINDERS

Where allowed by applicable securities legislation, the Corporation intends to pay total compensation of up to 7% of the gross
proceeds realized on the sale of Bonds under this Offering as sales commissions and up to 1.5% as a dealer override to Exempt
Market Dealers (EMD’s) or investment dealers.
The Corporation may also pay a combination of up-front sales commissions and trailer fees, representing an equivalent deduction
from capital.

ITEM 8 - RISK FACTORS

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 due to the stage of the Corporation’s
development. An investment in Bonds is appropriate only for Subscribers who are prepared to invest money for a long period of
time and who have the capacity to absorb a loss of some or all of their investment. Subscribers must rely on management of the
Corporation. Any investment in the Corporation at this stage involves a high degree of risk.

In addition to the risks of purchasing Bonds of the Corporation found elsewhere in this Offering Memorandum are the following
additional risk factors which are inherent in an investment in the Bonds:

1. Working Capital: The Corporation will have a limited amount of working capital, as the proceeds from this Offering will be used
to purchase cash flow producing Eligible Credit Receivables.

2. Redemptions: 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.

3. Debt Securities: The Bonds offered by the Corporation are not an investment in the Eligible Credit Receivables but an
investment in debt securities of the Corporation.

4. Bonds not Insured: 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.

5. Tax Consequences: The tax consequences associated with an investment in the 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 Subscribers holding or disposing of the Bonds.

6. CRA Risk: In the event that the Corporation ceases to be a public 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 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 investment in the Bonds.

7. GAAR: The structuring of this Offering in general and the election by the Corporation to be a public corporation, as a means to
make the Bonds eligible investments for Deferred Plans, may be challenged by the CRA under the general anti-avoidance rule
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(“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.

8. No Right to Vote: Bondholders will have no right to vote on matters relating to the Corporation. Exclusive authority and
responsibility for managing the Corporation rests with management of the Corporation and those persons, consultants and
advisors retained by management on behalf of the Corporation.  Accordingly, Subscribers should appreciate that they will be
relying on the good faith, experience, expertise and ability of the directors and officers of the Corporation and other parties for
the success of the business of the Corporation.

9. No Trustee: There is no trustee being used in connection with the Bonds issued pursuant to this Offering. Bondholders must rely
on the Corporation and its agent, CommonWealth Fund Services Ltd., to make all payments to the Bondholders pursuant to the
terms of the Bonds.

10. Conflicts of Interest: There are additional potential conflicts of interest to which the directors and officers of the Corporation
will 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 ABCA.

11. Global Financial Risk: The recent unprecedented events in the global financial markets have had a profound impact on the
global economy. Virtually all economic sectors are impacted by these market conditions. Some of the key impacts of the current
market turmoil include: sharp contractions in the credit markets resulting in a widening of credit risk spreads and higher costs of
funding; a deterioration in the credit ratings of a number of large financial institutions; devaluations and high volatility in global
equity, commodity, foreign exchange and precious metals markets and a corresponding lack of market liquidity; and a
slowdown in economic activity that is affecting major global economies. These events could have a significant impact on the
Corporation’s business and its assets.

12. Limited History: The Corporation has limited operational history and no history of earnings. Accordingly, there is limited
information available to a Subscriber upon which to base an evaluation of the Corporation and its business and prospects. The
Corporation is in the early stages of its business and therefore is subject to the risks associated with early stage companies,
including start-up losses, uncertainty of revenues, markets and profitability, the need to raise additional funding, the evolving
and unpredictable nature of the Corporation’s business and the ability to identify, attract and retain qualified personnel. 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.

13. Illiquid 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 securities. Accordingly, Subscribers will be unable to sell the securities of the
Corporation, subject to some exceptions. See Item 10 Resale Restrictions.

14. Required Return: The Corporation’s investing is based entirely on the acquisition of Eligible Credit Receivables. A failure by the
Corporation to obtain a return equal to the aggregate of funds raised under this Offering, together with the applicable interest
thereon in accordance with the terms of the Bonds, would have a negative impact on the Corporation and would adversely
affect the Corporation’s ability to meet its payment obligations under the terms of the Bonds.

15. No Review by Regulatory Authorities: Subscribers under this Offering will not necessarily have the benefit of a review of this
Offering Memorandum by any regulatory authority.

TFS Operational, Industry and Investor Risk

1. Blind Pool: This Offering is a “blind pool” offering as the Eligible Credit Receivables to be acquired by the Corporation have not
yet been identified. The Collateral Manager will in its sole discretion, without notice to or approval from any Bondholder of the
Corporation, analyze and select the Eligible Credit Receivables to be acquired by the Corporation from time to time.

2. Fraud and Commercial Dispute: Credit Receivables insurance policies do not cover defaults caused by fraud perpetrated by the
Obligor or commercial dispute between the Obligor and Payor.

3. Currency Foreign Exchange Risk: The Corporation’s investment is made, and Eligible Credit Receivables are purchased, in
Canadian dollars, however, most Eligible Credit Receivable transactions are in U.S. dollars. The Collateral Manager, therefore,
may be at risk if there is a rapid adverse change in the exchange rate between the two currencies. While the Collateral
Manager, at its own discretion, may hedge its currency exposure, the Corporation has no right to require it to do so.
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4. Foreign Jurisdictions: Eligible Credit Receivables acquired by the Corporation may include receivables from companies in
foreign jurisdictions including potentially: the United States of America, Mexico, Brazil and the People's Republic of China.

5. Ongoing Deployment of Funds: Despite a business plan developed by the Collateral Manager to deploy all of the available
funds of this Offering through the acquisition of Eligible Credit Receivables by the Corporation, there is no guarantee that the
Collateral Manager will have the capacity to continuously deploy all such funds.

6. Related Party Transactions: The Collateral Manager may provide factoring or purchase order financing services to companies
that may not be arm’s length and share some shareholders. While any such transactions are underwritten and insured in the
same way as other Eligible Credit Receivables, there may be an increased risk of internal funding irregularities.

7. No Reporting Required: The Collateral Manager and TFS RT are privately held and while they employ chartered accountants to
review their financial statements on an annual basis, there is no specific obligation for them to distribute that information or
other performance information to potential Subscribers or existing Bondholders of the Corporation.

8. Credit Risk: Whilst the Collateral Manager will seek to manage exposure to any Payor and completed due diligence to the best
of its ability and secure additional security and trade credit insurance as a precaution to improve collateral receipt for capital
issued, there is no absolute guarantee of repayment of invoiced amounts owed in the event of bankruptcy of the Payor and or
Insurer.

9. Reliance on Management: Decisions regarding the management of the Collateral Manager and TFS RT’s affairs will be made
exclusively by its officers and directors. Accordingly, investors must carefully evaluate the personal experience and business
performance of the officers and directors of the Collateral Manager and TFS RT. The Collateral Manager and TFS RT may retain
independent contractors to provide services to them. These contractors will have no fiduciary duty to either the Collateral
Manager and TFS RT and as such may under take actions that may have adverse consequences upon the business of the
Collateral Manager and TFS RT.

10. Competitive Industry: The factoring industry in which TFS operates is, and will continue to be, very competitive. There is no
assurance that TFS will be able to continue to compete successfully or that the level of competition and pressure on pricing will
not affect its margins.

11. TFS may be adversely affected by a general deterioration in economic conditions or a deterioration affecting specific
industries, products or geographies: A recession or downturn in the economy or the deterioration in the economic conditions
affecting specific industries, geographic locations and/or products could make it difficult for TFS to originate new business as a
result of reduced demand for consumer or commercial credit. A downturn in certain industries may also result in reduced
demand for the products that TFS may finance in those industries, or negatively impact collection and asset recovery efforts.
The deterioration in economic conditions may also have an adverse effect on credit quality and collateral values, with a
corresponding adverse effect on TFS’ financial position and operating results.

12. TFS may not recover the value of the Credit Receivables it purchases: Like other commercial finance companies, TFS may
experience missed and late payments and failures by Payors to satisfy the payment terms expected when TFS acquired the
Credit Receivable.

13. TFS will acquire Eligible Credit Receivables from privately owned small and medium-sized companies that present a greater
risk: TFS’ Credit Receivable portfolio will include Credit Receivables from small and medium sized, privately owned businesses.
Compared to larger, publicly owned firms, these companies generally have more limited access to capital and higher funding
costs, may be in a weaker financial position and may need more capital to expand or compete.

14. TFS may not have all of the material information relating to potential clients at the time that it makes its credit decisions:
There is generally no publicly available information about the privately owned companies from which TFS may acquire Credit
Receivables. Therefore, TFS must rely on its clients and the due diligence efforts of its employees and agents to obtain the
information that it considers when making its acquisition decisions. To some extent, TFS’ employees and agents may depend
and rely upon the management of Payors to provide full and accurate disclosure of material information concerning their
business, financial condition and prospects. TFS does not have access to all of the material information about a particular
Debtor’s business, financial condition and prospects, or if a Debtor’s accounting records are poorly maintained or organized,
TFS’ decision may not be fully informed, and may lead, ultimately, to a failure or inability to recover the value of the Credit
Receivable acquired by TFS.

15. Re-characterization Risk: In the event of a default by or of the company originating the Eligible Credit Receivable, a court of law
may conclude that the purchase and sale of Eligible Credit Receivables does not represent a ‘true sale’ and might therefore be
re-characterized as a secured loan, and the Corporation a secured creditor.  As a secured creditor of the company originating
the Eligible Credit Receivable, the ability of the Corporation to recover any amounts on account will be affected by other
creditors of the company and their relative priority.  There can be no assurance that the Corporation will be able recover any
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amounts on account of the Eligible Credit Receivable in priority to other creditors of the company originating the Eligible Credit
Receivable.

16. Separate Liability Risk: TFS RT has a mandate to act as bare trustee for the benefit of each Beneficiary pursuant to the
Declaration of Trust. If properly constituted and maintained, the Bare Trustee should be effective in segregating the assets and
liabilities of the Corporation from each of the other Beneficiaries and assets held on behalf of one Beneficiary shall not be
available to the creditors of any other Beneficiaries. However, if the Collateral Manager and the officers of the Bare Trustee
were to fail to ensure that assets of each Beneficiary are properly segregated and accounted for as assets of a particular
beneficiary or if a court asserting jurisdiction over a Beneficiary or TFS RT re-characterizes the relationship between TFS RT and
the Beneficiaries, the debts, liabilities, obligations and expenses relating to the Corporation might not be satisfied from the
assets that would otherwise belong to the Corporation and similarly the Corporation could incur loss for debts, liabilities,
obligations or expenses incurred in respect of other beneficiaries.

17. Liquidity Risk: Bondholders are exposed to liquidity risks arising out of the funding of the Corporation of assets with
corresponding liabilities and differing terms.  These risks will be addressed by the Collateral Manager by managing the maturity
dates of Eligible Credit Receivables purchased by the Corporation and managing the issuance and repayment of the Bonds in
such a way as to maintain positive cash-flow. If the Corporation requires new capital, it may need to raise additional funds. If it
is unable to raise such capital, it would need to curtail its growth and reduce its holding of assets.

18. Financial Crisis: Events in the global financial markets since 2007 have had a profound impact on the global economy. Virtually
all economic sectors are impacted by these market conditions. Some of the key impacts of those events have included: sharp
contractions in the credit markets resulting in a widening of credit risk spreads and higher costs of funding; a deterioration in
the credit ratings of a number of large financial institutions; devaluations and high volatility in global equity, commodity,
foreign exchange and precious metals markets and a corresponding lack of market liquidity; and a slowdown in economic
activity that is affecting major global economies. These events could have a significant impact on the Corporation’s business.

ITEM 9 - REPORTING OBLIGATIONS

9.1 Reporting to Bondholders

The Corporation is not 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 any securities regulatory authorities or provide to Bondholders audited interim
financial statements or audited year-end financial statements of the Corporation.

The Corporation is not required to send Bondholders, on an annual or ongoing basis, any documents or financial statements of
the Corporation, except for the financial statements forming part of this Offering Memorandum.

Financial or other information relating to the Corporation and provided to you in the future may not by itself be sufficient for
your needs to enable you to prepare your income tax returns or 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, Manitoba, Ontario, Quebec, Nova Scotia, New Brunswick, Prince Edward
Island, Newfoundland and Labrador, Yukon, Northwest Territories and Nunavut:

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 under securities legislation.

10.2 Restricted Period

For trades in Alberta, British Columbia, Saskatchewan, Manitoba, Ontario, Quebec, Nova Scotia, New Brunswick, Prince Edward
Island, Newfoundland and Labrador, Yukon, Northwest Territories and Nunavut, 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. 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:
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 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

 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.

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.

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.

Statutory Rights of Action for Subscribers in the Province of British Columbia

Securities legislation in British Columbia provides that every purchaser of securities pursuant to this Offering Memorandum shall
have, in addition to any other rights they may have at law, a right of action for damages against the Corporation, every director of
the Corporation at the date of the Offering Memorandum or any person who signed the Offering Memorandum.  The purchaser may
also elect to exercise a right of rescission against the Corporation in which case the purchaser has no right of action for damages.
Purchasers should refer to the applicable provisions of the British Columbia securities legislation for particulars of those rights or
consult with a lawyer. This right of action may be summarized as set forth below.

If there is a misrepresentation in this Offering Memorandum, purchasers have a statutory right to sue:

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

(b) for damages against the Corporation, directors of the issuer at the date of the Offering Memorandum and any person who
signed the Offering Memorandum (collectively defined as the “Insiders” for this section).

If this Offering Memorandum or any amendment thereto contains a misrepresentation and it was a misrepresentation on the date
of investment, a purchaser to whom such Offering Memorandum was delivered and who purchases securities shall have a right of
action for rescission or alternatively for damages against the Insiders.  A purchaser who purchases a security offered by the Offering
Memorandum during the period of distribution shall be deemed to have relied on the representation, if it was a misrepresentation
at the time of purchase, and has a right of action for damages against the Corporation:

(a) the purchaser may elect to exercise a right of rescission against the Corporation in which case the purchaser does not have
a right of action for damages against the Insiders;

(b) the Insiders are not liable under subsection (a) if the Corporation proves that the purchaser purchased the securities with
knowledge of the misrepresentation;

(c) in an action for damages pursuant to subsection (a), the Insiders are not liable for all or any portion of the damages that the
Insiders prove do not represent the depreciation in value of the security as a result of the misrepresentation relied on;

(d) in no case shall the amount recoverable by the purchaser exceed the price at which the securities were sold to the
purchaser; and
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(e) the right of action for damages or rescission will be in addition to any other right or remedy available to the purchaser at
law.

Statutory Rights of Action for Subscribers in the Province of Alberta

Securities legislation in Alberta provides that every purchaser of securities pursuant to this Offering Memorandum shall have, in
addition to any other rights they may have at law, a right of action for damages or rescission, or both, against the Corporat ion or
selling security holder on whose behalf the distribution is made if the Offering Memorandum or any amendment thereto contains a
misrepresentation. However, such rights must be exercised within prescribed time limits. Purchasers should refer to the applicable
provisions of the Alberta securities legislation for particulars of those rights or consult with a lawyer. This right of action may be
summarized as set forth below.

If there is a misrepresentation in this Offering Memorandum, purchasers have a statutory right to sue:

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

(b) for damages against the Corporation, directors of the issuer at the date of the Offering Memorandum and every person
who signed this Offering Memorandum.

This statutory right to sue is available to the purchaser whether or not the purchaser relied on the misrepresentation. However,
there are various defenses available to the persons or companies that the purchaser has the right to sue. In particular, the
Corporation would have a defense if the purchaser knew of the misrepresentation when the purchaser purchased the Bonds.

If the purchaser intends to rely on the rights described in (a) or (b) above, the purchaser must do so within strict time limitations.
The purchaser must commence its action to cancel the agreement by notice to the Corporation within 180 days and must
commence its action for damages by notice to the Corporation within one year from the date of the transaction.

If this Offering Memorandum or any amendment thereto contains an untrue statement of a material fact or omits to state a material
fact which is required to be stated or which is necessary in order to make any statement therein not misleading in light of the
circumstances in which it was stated (herein called a “misrepresentation”) and it was a misrepresentation on the date of investment,
a purchaser to whom this Offering Memorandum was delivered and who purchases securities shall have a right of action for
rescission or alternatively for damages against the Corporation, while still the owner of any of the securities offered hereunder.
provided that, if the Offering Memorandum contains a misrepresentation, a purchaser who purchases a security offered by the
Offering Memorandum during the period of distribution shall be deemed to have relied on the representation if it was a
misrepresentation at the time of purchase, and has a right of action for damages against the Corporation:

(a) the purchaser may elect to exercise a right of rescission against the Corporation in which case the purchaser does not have
a right of action for damages against the Corporation;

(b) the Corporation is not liable under subsection (a) if the Corporation proves that the purchaser purchased the securities with
knowledge of the misrepresentation;

(c) in an action for damages pursuant to subsection (a), the Corporation is not liable for all or any portion of the damages that
the Corporation proves does not represent the depreciation in value of the security as a result of the misrepresentation
relied on;

(d) in no case shall the amount recoverable by the purchaser exceed the price at which the securities were sold to the
purchaser; and

(e) the right of action for damages or rescission will be in addition to any other right or remedy available to the purchaser at
law.

Statutory Rights of Action for Subscribers in the Province of Saskatchewan

In the event that this Offering Memorandum and any amendment thereto or advertising or sales literature used in connection
therewith delivered to a purchaser of the securities resident in Saskatchewan contains an untrue statement of a fact that
significantly affects, or would reasonably be expected to have a significant effect on, the market price or value of the securities
(herein called a “material fact”) or omits to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made (herein called a “misrepresentation”), a purchaser will
be deemed to have relied upon that misrepresentation and will have a right of action for damages against the Corporation, the
promoters and “directors” (as defined in The Securities Act, 1988 (Saskatchewan)) of the Corporation, every person or company
whose consent has been filed with this Offering Memorandum or amendment thereto but only with respect to reports, opinions or
statements that have been made by them, every person who signed this Offering Memorandum or any amendment thereto, and
every person who or company that sells the securities on behalf of the Corporation under this Offering Memorandum or
amendment thereto.

Alternatively, where the purchaser purchased the securities from the Corporation, the purchaser may elect to exercise a right of
rescission against the Corporation.
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In addition, where an individual makes a verbal statement to a prospective purchaser that contains a misrepresentation relating to
the securities and the verbal statement is made either before or contemporaneously with the purchase of the securities, the
purchaser has a right of action for damages against the individual who made the verbal statement.

No persons or company is liable, nor does a right of rescission exist, where the persons or company proves that the purchaser
purchased the securities with knowledge of the misrepresentation.  In an action for damages, no persons or company will be liable
for all or any portion of the damages that it proves do not represent the depreciation in value of the securities as a result of the
misrepresentation relied on.

No action shall be commenced to enforce these rights more than:

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave rise to the cause of action; or

(b) in the case of any action, other than an action for rescission, the earlier of one year after the purchaser first had knowledge
of the facts giving rise to the cause of action or six years after the date of the transaction that gave rise to the cause of
action.

These rights are (i) in addition to and do not derogate from any other right the purchaser may have at law; and (ii) subject to certain
defences as more particularly described in The Securities Act, 1988 (Saskatchewan).

Statutory Rights of Action for Subscribers in the Province of Manitoba

In the event that this Offering Memorandum (including any amendment hereto) delivered to a purchaser of Bonds resident in
Manitoba, contains a misrepresentation and it is a misrepresentation at the time of purchase, the purchaser shall be deemed to
have relied upon the misrepresentation and shall have, in addition to any other rights they may have at law:  (a) a right of action for
damages against (i) the Corporation, (ii) every director of the Corporation at the date of this Offering Memorandum (collectively, the
“Directors”), and (iii) every person or company who signed this Offering Memorandum (collectively, the “Signatories”); and (b) a
right of rescission against the Corporation.

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

A purchaser may elect to exercise a right of rescission against the Corporation, in which case the purchaser will have no right of
action for damages against the Corporation, Directors or Signatories.

The Corporation, the Directors and Signatories will not be liable if they prove that the purchaser purchased Bonds with knowledge of
the misrepresentation.

All persons or companies referred to above that are found to be liable or accept liability are jointly and severally liable.  A person or
company who is found liable to pay a sum in damages may recover a contribution, in whole or in part, from a person who is jointly
and severally liable to make the same payment in the same cause of action unless, in all the circumstances of the case, the court is
satisfied that it would not be just and equitable.

A Director or Signatory will not be liable:

(a) if they prove this Offering Memorandum was sent or delivered to the purchaser without their knowledge or consent and,
on becoming aware of its delivery, gave reasonable notice to the Corporation that it was delivered without their knowledge
and consent;

(b) if they prove that, after becoming aware of a misrepresentation in this Offering Memorandum, they withdrew their consent
to this Offering Memorandum and gave reasonable notice to the Corporation of their withdrawal and the reasons
therefore;

(c) if, with respect to any part of this Offering Memorandum purporting to be made on the authority of an expert or to be a
copy of, or an extract from, a report, opinion or statement of an expert (“Expert Opinion”), such person proves they did not
have any reasonable grounds to believe and did not believe that there was a misrepresentation or that the relevant part of
this Offering Memorandum did not fairly represent the Expert Opinion or was not a fair copy of, or an extract from, such
Expert Opinion; or

(d) with respect to any part of this Offering Memorandum not purporting to be made on an expert’s authority, or not
purporting to be a copy of, or an extract from an Expert Opinion, unless the Director or Signatory (i) did not conduct an
investigation sufficient to provide reasonable grounds for a belief that there had been no misrepresentation, or (ii) believed
there had been a misrepresentation.

In an action for damages, the Corporation, the Directors and Signatories will not be liable for all or any part of the damages that they
prove do not represent the depreciation in value of the Bonds as a result of the misrepresentation relied upon.  The amount
recoverable under the right of action shall not exceed the price at which the Bonds were offered for sale.
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A purchaser of Bonds to whom this Offering Memorandum was not delivered prior to such purchase in circumstances where such
Offering Memorandum was required to be delivered has a right of rescission or a right of action for damages against the Corporation
or any dealer who failed to deliver the Offering Memorandum within the prescribed time.

A purchaser of Bonds to whom the Offering Memorandum is required to be sent may rescind the contract to purchase the Bonds by
sending a written notice of rescission to the Corporation not later than midnight on the second day, excluding Saturdays, Sundays
and statutory holidays, after the purchaser signs the agreement to purchase the Bonds.

Unless otherwise provided under applicable securities legislation, no action shall be commenced to enforce a right of action unless
the right is exercised not later than:

(a) in the case of rescission, 180 days from the day of the transaction that gave rise to the cause of action; or

(b) in the case of an action, other than an action for rescission, the earlier of (i) 180 days from the day the purchaser first had
knowledge of the facts giving rise to the cause of action; or (ii) two years from the day of the transaction that gave rise to
the cause of action.

The rights discussed above are in addition to, and without derogation from, any other right or remedy which purchasers may have at
law and are intended to correspond to the provisions of The Securities Act (Manitoba) and are subject to the defences contained
therein.

Statutory Rights of Action for Subscribers in the Province of Ontario

Section 5.3 of Ontario Securities Commission Rule 45-501 Ontario Prospectus and Registration Exemptions (“Rule 45-501”) provides
that when an offering memorandum is delivered to a prospective purchaser resident in the Province of Ontario to whom securities
are sold in reliance upon the prospectus exemption contained in section 2.3 [accredited investor] or section 2.10 [minimum amount
investment] of National Instrument 45-106, the right of action referred to in Section 130.1 of the Securities Act (Ontario) shall be
described in the offering memorandum.

Section 130.1 of the Act and Rule 45-501 provide that in the event that this Offering Memorandum, together with any amendments
hereto, is delivered to a prospective purchaser in the Province of Ontario and contains an untrue statement of a material fact or
omits to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made, a purchaser in Ontario who purchases securities offered by this Offering Memorandum (other
than a purchaser purchasing under the accredited investor exemption that is a Canadian financial institution or a Schedule II I Bank,
the Business Development Bank of Canada incorporated under the Business Development Bank of Canada Act (Canada) or a
subsidiary of any such entity if the such entity owns all of the voting securities of the subsidiary, except the voting securities required
by law to be owned by the directors of that subsidiary) will have a right of action against the Corporation for damages or rescission
as follows:

(a) the right of action for rescission or damages will be exercisable by an investor resident in Ontario, only if the investor gives
written notice to the Corporation, not later than 180 days after the date on which payment was made for the securities (or
after the initial payment was made for the securities, where payments subsequent to the initial payment are made
pursuant to a contractual commitment assumed prior to or concurrently with the initial payment), that the investor is
exercising this right, or alternatively, in an action for damages, the right of action will be exercisable by an investor only if
the investor gives notice to the Corporation not later than the earlier of:

(i) 180 days after the investor had knowledge of the facts giving rise to the course of action; or
(ii) three years after the date of the transaction giving rise to the cause of action;

(b) the Corporation will not be liable if it proves that the investor purchased securities with knowledge of the
misrepresentation;

(c) in the case of an action for damages, the Corporation will not be liable for all or any portion of such damages that it proves
do not represent the depreciation in value of the securities as a result of the misrepresentation that the investor relied
upon;

(d) in no case will the amount recoverable in any action exceed the price at which the securities were sold to the investor; and
(e) the rights of action for rescission or damages are in addition to and without derogation from any other right the investor

may have at law.

Reference is made to the Securities Act (Ontario) for the complete text of the provisions under which these rights are conferred and
this summary is subject to the express provisions of the Securities Act (Ontario).

Statutory Rights of Action for Subscribers in the Province of Quebec

If this Offering Memorandum, together with any amendment to it, is delivered to a Subscriber resident in Quebec and contains a
Misrepresentation that was a Misrepresentation at the time of purchase, the Subscriber will be deemed to have relied upon the
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Misrepresentation and will have a statutory right of action against the issuer, the officers and directors of the issuer or any dealer
under contract with the issuer for damages or for rescission or revision of the price.

This right of action is subject to the following limitations:

(a) the right of action for rescission or revision of the price must be exercised within three years of the date of the transaction
that gave rise to the cause of action; or, in the case of any action other than an action for rescission or revision of the
purchase price, the earlier of: (i) three years after the plaintiff first had knowledge of the facts giving rise to the cause of
action unless the delay in knowledge is caused by the negligence of the plaintiff, or (ii) five years after the Offering
Memorandum is filed with Autorité des marchés financiers du Quebec;

(b) no person or company will be liable if it proves that the Subscriber acquired the Notes with knowledge of the
Misrepresentation;

(c) in the case of an action for damages, the officers or directors of the issuer or the dealer under contract with the issuer will
not be liable if they acted with prudence and diligence; and

(d) a defendant may defeat an action based on a misrepresentation in forward-looking information by proving that

(i) the document containing the forward-looking information contained, proximate to that information,

(1) reasonable cautionary language identifying the forward-looking information as such, and identifying
material factors that could cause actual results to differ materially from a conclusion, forecast or
projection in the forward-looking information; and

(2) a statement of the material factors or assumptions that were applied in drawing a conclusion or making a
forecast or projection; and

(ii) the defendant had a reasonable basis for drawing the conclusions or making the forecasts or projections set out in
the forward-looking information.

Statutory Rights of Action for Subscribers in the Province of New Brunswick

In addition to any other right or remedy available to you at law, if there is a misrepresentation in this Offering Memorandum, you
have a statutory right to sue in New Brunswick:

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

(b) for damages against the Issuer and a selling security holder on whose behalf the distribution is made.

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

In New Brunswick, the defendant will not be liable for a misrepresentation in forward-looking information if the Issuer proves that:

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

(b) the Corporation has a reasonable basis for drawing the conclusion or making the forecasts and projections set out in the
forward-looking information.

However, in New Brunswick, the above defense does not relieve a person of liability respecting forward-looking information in a
financial statement.

If you intend to rely on the statutory rights to sue described above, you must do so within strict time limitations.

In New Brunswick, you must commence your action to cancel the agreement within 180 days after the transaction or commence
your action for damages within the earlier of: (i) one year after you knew of the misrepresentation, or (ii) six years after the
transaction.
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Statutory Rights of Action for Subscribers in the Province of Prince Edward Island

In addition to any other right or remedy available to you at law, if there is a misrepresentation in this Offering Memorandum, you
have a statutory right to sue in Prince Edward Island:

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

(b) for damages against the Corporation, any selling security holder on whose behalf the distribution is made and any director
of the Corporation (who was a director at the date of this Offering Memorandum), and any person who signed this Offering
Memorandum.

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

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

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

(b) the Corporation has a reasonable basis for drawing the conclusion or making the forecasts and projections set out in the
forward-looking information.

However, in Prince Edward Island, the above defense does not relieve a person of liability respecting forward-looking information in
a financial statement required to be filed under Prince Edward Island securities laws. If you intend to rely on the statutory rights to
sue described above, you must do so within strict time limitations.

In Prince Edward Island, you must commence your action to cancel the agreement to purchase securities within 180 days after the
transaction or commence your action for damages within the earlier of: (i) 180 days after learning of the misrepresentation, or (ii)
three years after the transaction.

Statutory Rights of Action for Subscribers in Newfoundland and Labrador

In addition to any other right or remedy available to you at law, if there is a misrepresentation in this Offering Memorandum, you
have a contractual right to sue:

(a) to cancel your agreement to buy these Bonds; or

(b) for damages.

This contractual right to sue is available to you whether or not you relied on the misrepresentation. If you choose to rescind your
purchase, you cannot then sue for damages. In addition, in an action for damages, the defendant will not be liable for all or any
portion of damages that it proves do not represent the depreciation in value of your Bonds as a result of the misrepresentation.
Furthermore, the amount recoverable in an action for damages will not exceed the price at which the Bonds were offered. There are
various defenses available to the Corporation should you exercise a right to sue. For example, it has a defense if you knew of the
misrepresentation when you purchased the Bonds.

Time limitations

If you intend to rely on the rights described above, you must do so within strict time limitations.

In Newfoundland and Labrador, you must commence your action to rescind your agreement to purchase Bonds within 180 days
after you signed the agreement to purchase the Bonds or commence your action for damages within the earlier of: (1) 180 days after
learning of the misrepresentation, or (2) three years after the transaction.

Statutory Rights of Action for Subscribers in the Province of Nova Scotia

If this offering memorandum, together with any amendment thereto, contains a misrepresentation, an investor in Nova Scotia who
purchases a security offered by this offering memorandum during the period of distribution shall be deemed to have relied on the
misrepresentation, if it was a misrepresentation at the time of purchase, and such investor shall have a right of action for damages
against the Corporation and every person or company who signed the offering memorandum or, at the election of the investor, a
right of rescission against the Corporation (in which case the investor does not have a right of action for damages), provided that:
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(a) no action may be commenced to enforce a right of action:

(i) for rescission more than 180 days after the date of the purchase; and

(ii) for damages later than the earlier of (A) 180 days after the investor first had knowledge of the facts giving rise to the
cause of action, and (B) three years after the date of purchase;

(b) where a misrepresentation is contained in an offering memorandum, the Corporation or any person or company is not
liable for damages:

(i) if it is proven that the purchaser had knowledge of the misrepresentation;

(ii) if it is proven that the offering memorandum was sent to the purchaser without the person’s or company’s knowledge
or consent and that, on becoming aware of its being sent, the person or company promptly gave reasonable notice to
the issuer that it was sent without the knowledge and consent of the person or company;

(iii) if it is proven that the person or company, on becoming aware of the misrepresentation in the offering memorandum,
withdrew the person’s or company’s consent to the offering memorandum and gave reasonable notice to the issuer of
the withdrawal and the reason for it;

(iv) if, with respect to any part of the offering memorandum purporting to be made on the authority of an expert or
purporting to be a copy of, or an extract from, a report, opinion or statement of an expert, the person or company
proves that the person or company did not have any reasonable grounds to believe and did not believe that there had
been a misrepresentation, or the relevant part of the offering memorandum did not fairly represent the report, opinion
or statement of the expert, or was not a fair copy of, or an extract from, the report, opinion or statement of the expert;

(v) with respect to any part of the offering memorandum not purporting to be made on the authority of an expert and not
purporting to be a copy of, or an extract from, a report, opinion or statement of an expert, unless the person or
company did not conduct an investigation sufficient to provide reasonable grounds for a belief that there had been no
misrepresentation, or believed there had been a misrepresentation;

(c) the amount recoverable under this section shall not exceed the price at which the securities were offered under the
offering memorandum;

(d) subsection (b)(ii) to (v) do not apply to the Corporation;

(e) in an action for damages, the Corporation or any person or company will not be liable for all or any portion of such damages
that it proves do not represent the depreciation in value of the security as a result of the misrepresentation; and

(f) in no case shall the amount recoverable exceed the price at which the security was offered.

Statutory Rights of Action for Subscribers in the Territory of Northwest Territories

If an Offering Memorandum contains a misrepresentation, a Subscriber who purchases a security offered by the Offering
Memorandum during the period of distribution has, without regard to whether the Subscriber relied on the misrepresentation, a
right of action for damages against the issuer, the selling holder of a Note on whose behalf the distribution is made, every director of
the issuer at the date of the Offering Memorandum, and every person who signed the Offering Memorandum. If an Offering
Memorandum contains a misrepresentation, a Subscriber who purchases a security offered by the Offering Memorandum during
the period of distribution has a right of action for rescission against the issuer or the selling security holder on whose behalf the
distribution is made. If the Subscriber elects to exercise a right of action for rescission, the Subscriber shall have no right of action for
damages.

A defendant is not liable if he or she proves that the Subscriber purchased the securities with knowledge of the misrepresentation. A
person, other than the issuer and selling security holder, is not liable if he or she proves that:

(a) the Offering Memorandum was sent to the Subscriber without the person's knowledge or consent and that, on becoming
aware of its being sent, the person had promptly given reasonable notice to the issuer that it had been sent without the
knowledge and consent of the person;

(b) the person, on becoming aware of the misrepresentation in the Offering Memorandum, had withdrawn their consent to the
Offering Memorandum and given reasonable notice to the issuer of the withdrawal and the reason for it;

(c) with respect to any part of the Offering Memorandum purporting to be made on the authority of an expert or purporting to
be a copy of, or an extract from, a report, statement or opinion of an expert, the person had no reasonable grounds to
believe and did not believe that

(i) there had been a misrepresentation, or

(ii) the relevant part of the Offering Memorandum
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(1) there had been a misrepresentation, or

(2) the relevant part of the offering memorandum did not fairly represent the report, statement or opinion of the
expert, or was not a fair copy of, or an extract from, the report, statement or opinion of the expert.

A defendant, other than the issuer and selling holder of a Note, is not liable with respect to any part of an Offering Memorandum
not purporting to be made on the authority of an expert and not purporting to be a copy of, or an extract from, a report, statement
or opinion of an expert, unless the person:

(a) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had been no
misrepresentation; or

(b) believed that there had been a misrepresentation.

A defendant is not liable with respect to a misrepresentation in forward-looking information if,

(a) the offering memorandum containing the forward-looking information also contains, proximate to the forward-looking
information,

(i) reasonable cautionary language identifying the forward-looking information as such forecast or projection in the
forward-looking information; and

(ii) a statement of the material factors or assumptions that were applied in drawing a conclusion or making a forecast or
projection set out in the forward-looking information; and

(iii) reasonable cautionary language identifying the forward-looking information as such forecast or projection in the
forward-looking information; and

(iv) a statement of the material factors or assumptions that were applied in drawing a conclusion or making a forecast or
projection set out in the forward-looking information; and

(v) the person had a reasonable basis for drawing the conclusions or making the forecasts or projections set out in the
forward-looking information.

In an action for damages, the defendant is not liable for any damages that the defendant proves do not represent the depreciation
in value of the Notes resulting from the misrepresentation. The amount recoverable by a plaintiff must not exceed the price at which
the Notes purchased by the plaintiff were offered. The right of action for rescission or damages is in addition to and without
derogation from any other right the Subscriber may have at law. If a misrepresentation is contained in a record incorporated by
reference in, or deemed to be incorporated into, an Offering Memorandum, the misrepresentation is deemed to be contained in the
Offering Memorandum.

Statutory Rights of Action for Subscribers in the Territory of Yukon

In addition to any other right or remedy available to you at law, if there is a misrepresentation in this Offering Memorandum, then
you have a statutory right to sue in Yukon:

(a) for the Corporation to cancel your agreement to buy these securities; or

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

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

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

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

(b) the Corporation has a reasonable basis for drawing the conclusion or making the forecasts and projections set out in the
forward-looking information.
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However, in Yukon, the above defense does not relieve a person of liability respecting forward-looking information in a financial
statement required to be filed under Yukon securities laws.

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

In Yukon, you must commence your action to cancel the agreement within 180 days after the transaction or commence your action
for damages within the earlier of: (i) 180 days after learning of the misrepresentation, or (ii) three years after the transaction.

Statutory Rights for Failure to Deliver the Offering Memorandum in Yukon

If you reside in Yukon and you did not receive a copy of this Offering Memorandum before you signed your Subscription Agreement,
you have a right to sue for damages, or if you still own your securities, you can choose to cancel your agreement instead of suing for
damages.

Statutory Rights of Action for Subscribers in the Territory of Nunavut

In addition to any other right or remedy available to you at law, if there is a misrepresentation in this Offering Memorandum, you
have a statutory right to sue in Nunavut:

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

(b) for damages against the Corporation, any selling security holder on whose behalf the distribution is made, any director of
the Corporation (who was a director at the date of this Offering Memorandum), and any person who signed this Offering
Memorandum.

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

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

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

(b) the Corporation has a reasonable basis for drawing the conclusion or making the forecasts and projections set out in the
forward-looking information.

If you intend to rely on the statutory rights to sue described above, you must do so within strict time limitations.

In Nunavut, you must commence your action to cancel the agreement to purchase securities within 180 days after the transaction or
commence your action for damages within the earlier of: (i) 180 days after learning of the misrepresentation, or (ii) three years after
the transaction.

Subscribers should consult their own legal advisers with respect to their rights and the remedies available to them.

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.

88



November 21st, 2013      Page 34

ITEM 12 - FINANCIAL STATEMENTS 89



November 21st, 2013      Page 35

90



November 21st, 2013      Page 36

91



November 21st, 2013      Page 37

92



November 21st, 2013      Page 38

93



November 21st, 2013      Page 39

94



November 21st, 2013      Page 40

95



November 21st, 2013      Page 41

96



November 21st, 2013      Page 42

97



November 21st, 2013      Page 43

98



November 21st, 2013      Page 44

99



November 21st, 2013      Page 45

100



November 21st, 2013      Page 46

101



November 21st, 2013      Page 47

102



November 21st, 2013      Page 48

103



November 21st, 2013      Page 49

104



November 21st, 2013      Page 50

105



November 21st, 2013      Page 51

106



November 21st, 2013      Page 52

107



November 21st, 2013      Page 53

108



November 21st, 2013      Page 54

109



November 21st, 2013      Page 55

110



November 21st, 2013      Page 56

111



November 21st, 2013      Page 57

112



November 21st, 2013      Page 58

113



November 21st, 2013      Page 59

114



November 21st, 2013      Page 60

115



November 21st, 2013      Page 61

116



November 21st, 2013      Page 62

117



November 21st, 2013      Page 63

118



November 21st, 2013      Page 64

ITEM 13 - DATE AND CERTIFICATE

Dated: November 21, 2013

This Offering Memorandum does not contain a misrepresentation.

ON BEHALF OF THE BOARD OF DIRECTORS AND OFFICERS OF SECURECARE CAPITAL INC.

Peter Johannes Ingrid Johannes
Director and President Director, Secretary and Treasurer

ON BEHALF OF THE PROMOTERS OF SECURECARE CAPITAL INC.

Peter Johannes Ingrid Johannes
Director and President Director, Secretary and Treasurer
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SecureCare Capital Inc. – Bond Investment in Factoring Business  
 
Sector/Industry: Alternative Investments                                                                           www.securecare.ca 
 
 

Issuer SecureCare Capital Inc.
Maximum Offering $100 million
Securities Offered * 1 year @ 7.0% p.a.

* 3 year @ 8.0% p.a.
* 5 year @ 9.0% p.a.

Minimum Subscription $10,000 (10 bonds)

Distributions
Interest paid monthly (can be 
compounded monthly, paid 
annually)

Management Fees

1.2% p.a. (paid monthly) of 
assets under management paid 
after interest on bonds and other 
third-party fees

Sales fee * 1 year - 3.0% 
* 3 year - 5.75% 
* 5 year -  8.5% 

Auditor Collins Barrow Toronto LLP
Fund Manager J. Priest Investment Management 
Fund Administrator CommonWealth Fund Services 

Asset Originator/Custodian TFS Management Inc. and TFS 
RT, Inc.

Registered Plans Eligible for RRSP, RRIF, TFSA, 

Summary of Offering

 
 
 Based on the offering memorandum dated July 25, 

2014. 
 Capital raised to date: $39 million 
 
 
 
 
 
 
 
 
 

FRC Rating

Expected 
Annual Yield

7% - 9% p.a.

Rating 3+

Risk 3
 

*see back of report for rating definitions 

Investment Highlights 
 SecureCare Capital Inc. ("company", “SCI) is in the business of 
investing in accounts receivables originated and serviced by the 
Canadian factoring company, Trade Finance Solutions (“TFS”).  
 SCI is currently issuing unsecured bonds with one, three, and five 
year terms. Investors do not have an early redemption option; 
however, the company can prepay the bonds at any time.  
  SCI’s manager is InvestCare Capital Corporation.  SCI is the second 
company formed and managed by InvestCare’s management.  The 
first company, SecureCare Investments Inc. (“SII”), which has the 
same business model as SCI, was formed in October 2010. SCI and 
SII have $78 million in assets under management combined.  
 Canada has approximately 57 factoring companies. TFS, formed in 
2006, currently manages a portfolio of approximately $140 million. 
The capital provided by SCI and SII has helped TFS to significantly 
grow their business in the last two - three years.  
 TFS has a relatively shorter track record than other Canadian 

factoring companies. TFS’s key strengths include their strategy to 
focus on receivables from multinational companies (growth 
potential), insure almost all of the receivables they purchase, and 
their ability to expand internationally, and across a wide range of 
industries.  

 
Risks 
 Fixed rate bonds, with longer terms, are exposed to interest rate 

risks.  
 TFS’s ability to consistently deploy capital at attractive yields is 

critical. 
 As with most investments, there is no guarantee that SCI will be able 

to return principal and meet interest payments.  
 International factoring deals tend to have higher risk profile than 

domestic transactions.  
 Prepayment risks exist as the company can prepay the bonds at any 

time prior to maturity.   
 Key person risks exist as Peter and Ingrid Johannes own 100% of the 

voting shares of SCI.  
 We were not provided with TFS’ financial statements to confirm 

their historic performance. SII does not have audited FY2013 and 
FY2014 statements.  
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Overview 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Management 
Background 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SecureCare Capital Inc., based out of Pickering, Ontario, is issuing unsecured bonds to 
invest in accounts receivables originated and serviced by TFS. In order to make the bonds 
eligible for registered plans, management used a shell company (named Edge Investments 
Inc. and incorporated in 2010) as a vehicle to go into business. The name of the shell 
company was changed to SecureCare Capital Inc. in August 2013. SCI commenced 
operations in December 2013.  
 
The founders of SecureCare Capital are Peter Johannes and Ingrid Johannes (spouses).  This 
is the second company/fund formed and managed by them.  The first company, SecureCare 
Investments Inc. (“SII”), which has the same business model as SCI, was incorporated in 
October 2010. SII started raising capital, by issuing unsecured bonds, in November 2011, 
and by October 2013, raised the maximum amount of $50 million as set by its offering 
memorandum. SCI started issuing bonds in December 2013, and to date, has raised 
approximately $39 million. SII and SCI combined, currently manage approximately $78 
million of capital, from over 2,400 bondholders. Management has adopted a more cost-
effective structure for SCI. Therefore, they intend to gradually move SII investments into 
SCI (as SII bonds mature), and wind down SII over the next 5 years. 
 
Peter Johannes has been involved in the mortgage / asset based lending business since 
1980s. In 2010, he decided to get into the business of investing in accounts receivables, and 
formed SII. Encouraged by SII’s ability to attract significant amounts of capital in such 
a short time frame, he and Ingrid Johannes formed their second fund, SCI, in 2013. In 
October 2013, they hired a third-party firm, J. Priest Investment Management Inc. (“JPIM”), 
as the registered Portfolio Manager and Investment Fund Manager. Jason Priest, who is the 
owner and sole employee of JPIM, acts as an independent portfolio manager of both SCI and 
SII. Management also engaged CommonWealth Fund Services Ltd. for record keeping, 
fiduciary and accounting support.  
 
InvestCare Capital Corporation (“InvestCare”), which owns all of the voting common shares 
of the company, is responsible for the day to day operations. Peter and Ingrid Johannes are 
the sole shareholders of InvestCare. 
 
InvestCare has four full-time employees. Brief biographies of the key members of this 
offering, as provided by the company, follow: 
 
Peter Johannes, B.Sc., AMP – President 
Peter has 25 years of experience in real estate, mortgage and investment finance. He has 
previously held registrations as an exempt market dealer, dealing representative, real estate 
and mortgage broker. Mr. Johannes recently created and operated SecureCare Investments 
Inc. (SCI), an exempt market bond offering, successfully selling and administering 
approximately $50 million of securities. He was instrumental in the creation and successful 
operation of Northwood Mortgage Investment Corporation and has worked as a senior 
executive and president of companies specializing in the structuring and sales of exempt 
market investment products, within a venture capital and hedge fund group. Peter holds a 
B.Sc. (Hons) degree, from the University of Toronto and has received extensive education in 
investment, finance and compliance, including completing The Investment Funds Institute of 
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Receivables 
Factoring  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Canada course of study for the Officers’ Partners’ and Directors’ course and the Exempt 
Market Products exams. 
 
Ingrid Johannes – Managing Director 
Ingrid has 26 years of service and administration experience. She serves as the chief 
administrator for SCI and the Corporation. Since November 2012, Ingrid has supervised the 
systems and administration of both funds, managing growth to approximately $72 million of 
assets and over 2,400 individual investors. Ingrid was also a mortgage underwriting officer 
with two mortgage origination companies and, over seventeen years, has held senior roles as 
a manager and administrator of mid-sized health care centers. 
 
Jason Priest, BA, CFA, FRM, CIM, DMS, CFP – Fund Manager 
Jason has owned and managed J. Priest Investment Management Inc., a boutique portfolio 
management firm in Toronto, since 2009. A graduate of Acadia University, Jason began his 
career as a Financial Planner with one of Canada's largest insurance companies and quickly 
became a specialist in investments and financial markets. He earned his Canadian 
Investment Manager (CIM) and Certified Financial Planner (CFP) designations in 2001, 
Derivatives Market Specialist (DMS) in 2003, became a Chartered Financial Analyst (CFA) 
in 2004 and obtained a Financial Risk manager (FRM) designation in 2005. Mr. Priest is a 
member of the CFA Institute and the Global Association of Risk Professionals (GARP) and 
has extensive analytical and risk assessment experience, particularly for fixed income 
investments. He serves as the Ultimate Designated Person and Chief Compliance Officer for 
J. Priest Investment Management Inc., the registered Portfolio Manager for the Corporation. 
 
In a typical factoring transaction, a factor purchases a company’s (vendor) accounts 
receivables at a discount. The factor then holds the acquired invoice, and collects the 
receivable from the vendor’s customer (debtor / payor) when due.  The age of accounts 
receivables typically range between 30 and 180 days depending on the industry, and the type 
of service/product. The following chart illustrates a factoring transaction. 

 
Source: Company 
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Industry 
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Once the customer (debtor) pays the factor, the factor retains a fee and their original cost to 
purchase the invoice, and pays the balance amount to the vendor. The factor’s fees typically 
range between 1% and 3% of the amount receivable for every 30 days. The fees vary based 
on the volume, size of the invoice, and the credit quality of the customer (debtor). If capital 
is deployed at all times in a year, a factoring company can generate a gross return of 
up to 36% p.a. on their capital (assuming an average rate of 3% per month). 
 
Companies that use factoring are generally small and medium size companies that require 
cash immediately, and do not have access to lines of credit or traditional forms of financing.  
They tend to consider factoring as a line of credit, and use it on an ongoing basis (by 
factoring most or all of their receivables) to fund their critical requirements such as payroll 
expenses, raw material purchases etc. As the credit quality of a customer (debtor) is vital 
in a factoring transaction, smaller companies with large customers usually attain 
factoring relatively easily and at lower fees.  
 
There are two main types of factoring – recourse and non-recourse. In the case of recourse 
factoring, a vendor will be liable to pay the factor if the customer (debtor) defaults on its 
payment. In the case of non-recourse factoring, the vendor has no liability in the event of a 
default, and the factor takes on all the risk, except in events of fraud and/or trade dispute. In 
those events, the liability falls back to the vendor. According to TFS, 90% of TFS’s 
factoring transactions are recourse factoring. Most of the factoring companies in the U.S. 
and Canada are recourse factors. 
 
The worldwide factoring market is estimated at approximately US$3 trillion per year 
(Source: Factors Chain International / “FCI”). The following chart shows the volume and 
growth of the industry since 2009. The global factoring industry grew at a rate of 14.8% p.a. 
CAGR (compounded annual growth rate) from 2009 to 2013.  
 

 
EUR was converted to USD at 1.38 

As a constant conversion rate was used, the figures presented in the table are approximations.  
Source: Factors Chain International / FRC 
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In 2013, the U.S. and Canadian factoring markets were estimated at US$115.6 billion, and 
$7.8 billion, respectively (Source: FCI).  Factoring is much more popular in Europe, 
which accounts for approximately 60% of the global factoring volume. Asia is second 
with 27% of the volume. The Americas account for approximately 9%. One of the main 
reasons why factoring is more widely adopted in Europe, we believe, is that banks in Europe 
are more active in factoring compared to their counterparts in the U.S./Canada. For 
example, among the six major banks in Canada, only National Bank of Canada (TSX: 
NA) has a significant presence in the factoring industry.  
 
The following chart shows the factoring volume in 2013 in various countries. As shown, the 
markets in North and South American countries are much smaller than their counterparts in 
Europe.  
 

 
EUR was converted to USD at 1.38 

As a constant conversion rate was used, the figures presented in the table are approximations.  
Source: Factors Chain International / FRC 

 
Canada has approximately 57 factoring companies (Source: FCI). The factoring market 
in Canada grew every year from 2008 to 2012, but dropped in 2013.  The CAGR over this 
period was 4.87%. The U.S. is estimated to have approximately 110 factoring companies, 
and has experienced relatively stable volume from 2007 to 2013; see chart below.   
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EUR was converted to USD at 1.38 

As a constant conversion rate was used, the figures presented in the table are approximations.  
Source: Factors Chain International / FRC 

 
In early 2011, SII entered into an agreement with TFS to buy a portion of the receivables 
originated and serviced by TFS. TFS, established in 2006, is a private Canadian company, 
with offices in Toronto and Miami. TFS offers its clients factoring, purchase order 
financing, loans against accounts receivable, assistance in obtaining letters of credit, and 
auto loan financing. As per the agreement between TFS and SII/SCI, the funds provided 
by SII/SCI will primarily be used for factoring. Purchase order financing can form a 
small portion of the portfolio. In a typical purchase order financing transaction, a company 
lends capital to a seller of a product / service, to manufacture / complete the product / 
service, based on a purchase order received from a buyer. Purchase order financing can 
involve funding finished products or funding unfinished (work in progress) products. TFS 
only finances finished products’ transactions as they are less risky.  
 
TFS typically purchases invoices by initially advancing 80% - 90% of the face value of the 
receivable amount. The age of receivables tends to range between 30 – 180 days. Once the 
receivable is collected, TFS retains the amount they paid to purchase the invoice, and their 
fee of 2.0% to 3% (per 30 days), and returns the remaining amount to the vendor. 
Therefore, in a typical transaction, assuming a 3% fee, and a 30 day receivable, the 
vendor receives 97%, and TFS collects the remaining 3%.  
 
One of the vital parameters of factoring is the credibility and the credit quality of the debtor. 
In order to mitigate default risk, TFS tries to purchase invoices from multinational 
companies, and/or credit worthy firms as the debtor. Companies such as AT&T, Inc. 
(NYSE: T), Shoppers Drug Mart (TSX: L), Bell Canada (TSX: BCE), Amazon.com 
(NASDAQ: AMZN), Walgreens (NYSE: WAG), Lowe’s (NYSE: LOW), the U.S. 
Department of Defense have been few of TFS’s debtors.  
 
TFS tries to mitigate sector risk by providing factoring to a wide range of industries. The 
following examples of TFS’s factoring transactions show the wide range of industries that 
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TFS exposes themselves to:  
 
 $800k of hockey sticks sold to XXX 
 sale of freezers to XXX  
 sales of a 3-D mobile x-ray machine bought by XXX  
 staffing services provided to XXX 
 telecom infrastructure build out service provided for XXX  
 shipments of Halal beef to XXX  in Saudi Arabia 
 oil drilling supplies to a national oil company in Latin America 
 

Source: TFS  
(Note: the name of the debtors have been substituted with ‘XXX’s to maintain confidentiality) 

 
As can be seen from the examples above, TFS also has a strong presence outside 
US/Canada, which differentiates them from most of the other Canadian factoring 
companies.  TFS did not disclose to us the amount the receivables they originated in 2013. 
However, they did disclose that of the total originations in 2013, the U.S. accounted for 
54%, and the remaining came from Canada (11%), Latin America (29%), Asia (1%), Europe 
(1%), and the Middle East (4%). As international transactions tend to carry a higher risk 
profile, TFS charges a higher fee for international deals (typically 0.5% per month more than 
domestic deals). 
 

Countries where TFS does business 

 
Source: TFS 

 
For TFS’s factoring transactions outside the US / Canada, typically, either the vendor 
or the debtor is located in the US / Canada. TFS does not have a physical office location 
outside the US / Canada, and therefore, most of their business development is done through 
their Miami office.   
 
In addition to their international presence, it is TFS’s policy to insure most of its receivables 
that led SecureCare to choose TFS as its exclusive asset originator.    
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Insurance, Letter of Credit / Guarantee – As mentioned earlier, TFS mainly funds 
recource factoring transactions.  If a debtor defaults on a payment, TFS can revert back to 
the vendor and claim the amount. To protect against a vendor’s inability to pay in such an 
event, TFS purchases credit insurance on the receivables it holds. The insurance protects 
TFS against: insolvency/bankruptcy of the payor, political risk, business closure, natural 
disasters, etc. TFS currently uses Lloyd’s of London approved insurers. The insurance also 
provides an additional level of due diligence for TFS as the insurance underwriters perform 
their own due diligence on a payor before approval. 
 
In certain cases, instead of using insurance, TFS mitigates default risk by demanding a letter 
of credit / guarantee, guaranteeing payment of the receivable.   
 
As we were not provided with TFS’s financial statements, we have not been able to 
verify TFS’s historic loss rate, and/or the number of times they have made insurance 
claims in the past. SecureCare management indicated to us that they have verified that TFS 
has only experienced three defaults since inception. The first two of these were during 2006 
- 2008, and totaled US$195,000, reflecting a default rate of 0.02% (0.0027% p.a.) on 
approximately US$918 million in receivables volume since inception to the end of 2013. 
Both of these were paid by the insurers.  The third default was in May 2014. It is currently 
being contested in court.  
 
We have reviewed the insurance policy signed between TFS and the insurer, which insures 
TFS for up to $20 million in losses on a total volume of $200 million from June 2014 to 
May 2015. The deductible and the premium are extremely low compared to the amount 
covered by the insurance. These amounts are not disclosed in this report to maintain 
confidentiality for TFS.  
 
Credit insurance does not compensate for fraud and trade disputes between the vendor 
and the payor. In order to protect against such events TFS: 
 
 ensures the legitimacy of the receivables, and that it represents a genuine payment 

obligation; 
 ensures that the receivables are clear of all liens, and that the receivables can be legally 

assigned to TFS;  
 requires that the payor sign a confirmation of acceptance of the goods or services, and an 

irrevocable agreement to pay the invoice directly to TFS. 
 
TFS’ other risk mitigation strategies include: 
 
 Individual transactions do not generally exceed 15% of the total portfolio. 
 Most transactions have a value of less than $4.50 million. 
 
Portfolio Statistics: TFS currently manages a portfolio of approximately $140 million. 
Their AUM (assets under management) was less than $20 million until 2011.  
 
The following are selected unaudited information on TFS Management Inc. (“TFS MI”). 
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TFS MI is responsible for the acquisition and management of the receivables held by SII and 
SCI. The assets managed by TFS MI generated revenues of US$39 million (US$2.5 million 
in 2012) in 2013, of which, US$13 million (US$0.9 million in 2012) came from financing 
(including factoring), and US$26 million (US$1.6 million in 2012) came from purchase 
order financing.  
 

 
 

Source: Offering Memorandum 
 

The above table indicates a 32% margin on the factoring business in 2013. Their total 
revenues of US$39.1 million from assets under management of US$90.6 million, implies 
a return on capital (ROC) of 43% in 2013. This is much higher than the industry average 
returns generated by factoring companies. For example, one of the leading factors in 
Canada, Accord Financial, typically generates 17% - 18% p.a. of the assets under 
management. The reason for the higher ROC is that TFS management indicated that for a 
few of their purchase order financing transactions, which involve the purchase and 
resale of finished goods, they report the resale price as revenues, which make revenues 
as a percentage of assets under management high. Note that we have not confirmed the 
above as TFS did not provide us their financial statements.  
 
At the end of 2013, TFS MI managed US$90.6 million in receivables, representing 40 
clients and 155 payors.  According to TFS, the average transaction size was US$1.46 million 
per client, and US$345k per payor, in 2013. US and Canadian receivables accounted for 
63% of the total portfolio. 
 

 
Source: Offering Memorandum 

 
Since inception to 2011, TFS has funded its business through the sale of debentures to 
institutional investors and high net worth investors. SII and SCI have been two of TFS’s 
primary financiers since 2012.  The following table shows a summary of TFS’s current 
lenders.  
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Amount Rate (p.a.)

SCI & SII $78M 14%
Invico Capital Corporation n/a n/a
TFS management & original investors n/a n/a
Institutions n/a n/a
Total $140M  

 *Invico Capital, based in Calgary, Alberta, is an alternative investment fund management firm. 
* “n/a” implies data  not provided by TFS 
 
TFS Ownership 
TFS ran as a private entity until 2009, when it was acquired by a US OTC listed public 
company, ONE Bio Corp. The acquisition was a related party transaction as both companies 
had common significant shareholders. ONE Bio, headquartered in Florida, used to produce 
herbal extracts, natural supplements and organic products with a focus on Asia Pacific and 
the US. ONE Bio’s objective was to use TFS as their internal financing business unit. One 
Bio had generated US$52 million in revenues, and US$9 million in 2010. The financing arm 
(TFS) generated US$11 million in revenues, with gross profit of $1.97 million, or 18% of 
revenues.  
 
ONE Bio decided to voluntarily deregister its shares from the OTC market in early 2012. 
TFS was subsequently spun out in 2012, and sold to its management team. Global Funds 
Holdings Corp. is the current owner of TFS. TFS stated to us that their management team 
hold most of Global Funds’ equity. Further details regarding the ownership of TFS were not 
provided. Global Funds have given Peter Johannes the right to acquire 15% of the 
shares. 
 
TFS has approximately 39 employees; 29 work out of the Miami office, and 10 from the 
Toronto office. Their team includes 6 underwriters, 9 business development staff, and 4 
collectors.  Brief biographies of TFS’s senior management members follow: 
 
J. Stephen McDonald – President 
Steve is President of both TFS Management and TFS RT. Steve joined the organizations in 
2006 and has been active in the factoring industry for the last six years. Prior to working 
with TFS Management and TFS RT, Steve had 25 years of sales and executive management 
experience and served as a senior manager for one of the largest telecom infrastructure 
providers in North America. Since joining TFS Management and TFS RT, Steve has 
facilitated well over 1,000 credit receivables transactions, involving businesses in 15 
different countries, representing over $100 million of goods and services. 
 
Marius Silvasan, MBA - CEO & Credit Committee Chair 
 Managing Partner and CEO since 2012 
 Completed over 15 business acquisitions internationally 
 Leader / Senior Executive with 20 years experience in business development, marketing, 

sales and finance 
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 CEO and Director, One Bio Corporation (2009-2012) 
 Founder, TelePlus World Corporation (1998) 

 
Cris M. Neely, MBA – Chief Financial Officer 
 Prior to joining TFS, CFO for ONE Bio, Corp. and Teleplus World Corp. 
 Siemens Enterprise Networks. CFO from 1999 – 2005; 
 Held various other executive positions with Siemens Enterprise Networks including 

Senior Vice President Business Transformation, Director Internal Audit, Director of 
Finance 

 Held management positions with ROLM, IBM and Cisco during his career 
 Bachelor of Business Administration, Finance degree from the University of Texas at 

Arlington and an MBA from Amberton University 
 
Stan Spencer CPA; CA; Hon.BA; B.Comm - Director of Operations 
 Articled with Coopers and Lybrand (now PWC) and received C.A designation in 1976; 

CPA designation in 2012 
 1979 -2007 Partner Mintz & Partners (headed small business division) until merger with 

Deloitte; partner at Deloitte from 2008-2012 (retired) 
 Treasurer and on the Board of Directors for Endowment Fund at Baycrest Centre, 

Parkinson Society Canada and other charities at various times. 
 
Sandra D. Simmons, Hon. BA (Accounting), CGA – Vice President of Finance 
With an honours degree in accounting and a Certified General Accountant designation, 
Sandra has handled the accounting and administrative needs of both private and public 
companies. She has been responsible for the financial operations of TFS Management and 
TFS RT for the last 5 years. Prior to that, Sandra held the positions of Director of 
Accounting for InterTAN in Canada and Manager of Accounting for Entertainment Partners 
Canada. 
 
The following chart shows the operating structure: 

 
  Source: OM (see OM for notes) 
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All the receivables are held in a trust named TFS RT Inc (“trust”). It is a wholly owned 
subsidiary of Global Funds Holding Corp. SCI and SII are two of the six beneficiaries of 
the trust. The receivables held by the beneficiaries are held in segregated accounts within 
the trust. The trust has issued a General Security Agreement in favour of its beneficiaries, 
granting their respective interest in the assets held by the trust. 
 
As mentioned earlier, TFS MI is responsible for the acquisition and management of the 
receivables held by the trust. TFS MI (“Collateral Manager”) is a wholly owned subsidiary 
of Global Funds Holding Corp. SCI has an agreement with TFS MI, wherein TFS MI has to 
accept all funds raised by SCI to a maximum of $100 million.  
 
TFS MI has to pay 14% p.a. interest (paid monthly) to the two funds. SCI and SII do not 
share in any returns above 14% p.a. Even if funds are undeployed in the trust, TFS MI is 
required to make the 14% p.a. monthly payments to the funds. TFS MI will be considered in 
default if it misses one monthly payment. If in default, SCI and SII have the right to take 
over their share of the assets (receivables) held by the trust. To date, TFS MI has not 
defaulted on any its interest payments to SCI and SII.  
 
The following table shows the six beneficiaries and their details: 
 
Beneficiaries Size Rate (p.a.) Investor

SecureCare Investments Inc. (SII) $39M 14% Exempt market investors

SecureCare Capital Inc. (SCI) $39M 14% Exempt market investors

TFS Canada Bond Series I, Inc. n/a n/a Friends/Family/Original Investors/Management

TFS Canada Bond Series II, Inc. n/a n/a Friends/Family/Original Investors/Management

Trade Finance Solutions Inc. n/a n/a Invico Capital Corporation & Others

Champion Diversified Bond Inc. n/a n/a Friends/Family/Original Investors/Management  
 
TFS RT is not limited in the number of beneficiaries it can serve. Although SCI and SII 
cannot pick and choose the receivables they want in their portfolios, they retain the 
right to refuse any receivables assigned to them. This decision is made by Jason Priest.  
 
SCI has the following agreements in place with InvestCare and third-party firms.  
 
Management Agreement - As mentioned earlier, InvestCare Capital is responsible for the 
day to day operations of the company. InvestCare receives 1.2% p.a. (paid monthly) of the 
assets under management.  
 
Administration Services Agreement with CommonWealth - CommonWealth Fund 
Services Ltd. acts as a fiduciary and handles the monthly interest payments to bondholders. 
They are paid the greater of $2,500 per month or 0.10% p.a. (paid monthly) of the assets of 
under management.  CommonWealth, founded in 2007, is a subsidiary of the Caledon Trust 
Company. CommonWealth has $2+ billion of assets under administration. 
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Service Agreement with J. Priest Investment Management Inc. – JPIM, run by Jason 
Priest, acts as the portfolio manager and investment fund manager.  JPIM is paid 0.10% p.a. 
(paid monthly) of the value of bonds under management.  JPIM charges a lower fee of 
0.06% p.a. to SII.  
 
Payment to InvestCare will be made only after payment to its bondholders, and the 
fees to JPIM and CommonWealth. The following shows how SCI’s revenues (14% p.a. 
from TFS RT) are distributed: 
 
a) interest payments to bondholders  
b) repay bondholder accounts for capital used to pay offering costs, sales fees and 
commissions 
c) pay JPIM fees   
d) pay CommonWealth fees 
e) pay any expenses of TFS RT that are apportioned to the company  
f) pay management fees to InvestCare  
 
As of June 30, 2014, SCI had funded $28.23 million to TFS RT, of which, the trust had 
deployed approximately $19 million to purchase receivables. The company acquired 177 
receivables owed by 35 payors, averaging $110,900 per receivable. The receivables are 
spread across 24 clients.  
 
The tables below detail the geographic and industrial sector exposure of the 177 receivables: 
 

 
Source: OM 

 
As of June 30, 2014, the largest payors include AT&T, JP Morgan Chase, Walgreens, 
Pemex, Dick’s Sporting Goods and the Government of Brazil. 
 
The following table shows the number of receivables by age. The weighted average age of 
the 177 receivables was 44 days. 
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Source: OM 

 

As mentioned earlier, there are about 57 factoring companies in Canada at this time, which 
originated $7.8 billion in receivables in 2013.  National Bank of Canada is the market 
leader with a 61% market share. TSX listed Accord Financial is the second largest player 
with a 16% market share. TCE Capital is third with a 5% share. J.D. Factors, Liquid 
Financial, and Bibby Financial Services, are other key players.  
 
 

Market Share(2012) 

 
Source: Accord 

 
Excluding National Bank, the remaining 56 factors originated $3 billion, or $55M each per 
year. As the bigger players such as Accord, TCE Capital, etc. have significantly higher 
volumes than what the average suggests, we believe a significant number of companies in 
the space are very small with volumes well below $55M. TFS’s strong growth in the past 
two years, we believe, makes them one of the larger players in Canada at this time.  
 
In the next section, we present few of the key performance figures of Accord Financial for 
readers to attain a good understanding on some of the important features of the industry.  
 
Accord Financial (TSX: ACD – market capitalization of $76M), formed in 1978, had $1.86 
billion in factoring volume in 2013. They had approximately $196 million receivables/loans 
outstanding, which implies that they were able to turn around their capital 9-10 times in the 
year. The following table shows their factoring volume since 2004.  
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Factoring Volume (in $, billions) 

 
Source: Accord Financial 

 
As TFS management has not provided us information on their annual factoring 
volume, we are not able to comment on their ability to turn around their capital.  

 
The following table shows a summary of ACD’s financials. In 2013, Accord generated 
$19.98 million in revenues from recourse factoring, or 18% of the total receivable (recourse) 
assets and loans outstanding.  

 
2012 2013

Factoring volume ($,bn) $1.87 $1.86
Receivables (recource/non-recource) &  loans $195,527,165 $171,797,608
Receivable (recource) & loans $108,477,165 $109,774,608

Total Revenues $25,890,527 $26,073,541
Revenues from receivables (recource)/loans $19,199,260 $19,981,868
Revenues as a % of receivables (recource)/loans 17.7% 18.2%
Net Income $6,376,597 $6,538,011  

 
The following chart shows few of Accord’s  portfolio’s key parameters: 
 

 
Source: Accord Financial 
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Accord’s receivables turnover (age of receivables) was 37 days in 2013. This compares 
to SCI receivables’ 44 days.  Generally, the shorter the receivables turnover, the lower the 
risk of the receivables.  
 
The net charge-off (loss) as a percentage of total volume was 0.02%, and as a percentage of 
the assets under management, was 0.3% in 2013. According to Accord, the long-term 
industry average is 0.15% to 0.20% of the total annual volume, or 2% - 3% p.a. of the assets 
under management. The following chart shows the provision for credit losses as a 
percentage of loans outstanding of the major Canadian banks, which averages 0.46%. 
Payday lending, which is one of the sectors in the lending business with the highest default 
rates, has an average default rate of 3.5% - 4% p.a. At 2% - 3% p.a., the risk profile of the 
factoring business falls in between the two sectors.  
 

 
 

Source: Ernst & Young Survey 
 
Accord had debt to capital of 52% at the end of 2013.  As debt financing, they use a line of 
credit from several banks, whose cost of capital is much lower than TFS’s source of 
financings. One of the main reasons why Accord has been able to attain bank financing is 
that their historical performance has been reasonably steady. The chart below shows 
Accord’s revenue and net income since 1995. 
 

Accord Financial Revenues and Earnings 
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TFS’s goal is to have approximately $250 million in AUM within the next two years. 
We believe as TFS grows, and builds a stronger track record, they may be able to 
attain funding with lower costs of capital. If and when TFS attains such funding, they will 
seek to pay off capital with higher cost.   
 
As per the agreement between TFS and SCI, TFS shall not repay capital to SCI that would 
require SCI to redeem any of its debentures prior to their maturity date. If TFS attains 
funding with a lower cost of capital, we believe they may gradually repay capital to SCI as 
the debentures mature.    
 
SCI has two types of common shares – Class A and Class B. 
 

 
 

Class A Common shares – no voting rights, no dividends or share of profits – these shares 
are owned by 164 shareholders, each holding 500 shares.  
 
Class B Common shares – these shares have voting rights, but no right to receive dividends 
or share of profits - Peter and Ingrid Johannes own all the Class B shares.  
 
SCI has the following types of unsecured bonds outstanding: 
 

Series Term (years) Rate (p.a.) Type
A 1 7.0% direct subscriptions 
B 1 7.0% deferred plan 
C 3 8.0% direct subscriptions 
D 3 8.0% deferred plan 
E 5 9.0% direct subscriptions 
F 5 9.0% deferred plan  

 
As of June 30, 2014, SCI had raised $29.51 million. The following table shows the 
distribution: 

 
Bonds Outstanding Jun-14
One year term $11,622,493 39.4%
Three year term $5,791,343 19.6%
Five year term $12,099,196 41.0%

$29,513,032  
 
There is no early redemption option for investors. However, as mentioned earlier, the 
company can prepay the bonds at any time prior to maturity.  According to management, 
they have been meeting most of the redemptions so far from new capital raised in the 
offering. Although the agreement between TFS and SCI does not explicitly state that SCI 
can take out their capital from TFS RT to meet redemptions, management indicated to us 
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that as they own the receivables, and cash within TFS RT, they have the right to liquidate all 
of its assets any time, subject to maturity of the receivables. Management stated that they 
have requested capital back from TFS RT twice in the past to meet redemptions.  
 
The following table shows the sales commissions and offering costs associated with the 
offering: 

 
The offering pays an upfront sales fee (including EMD fee) as per below: 
 

 1 year – 3.00% 
 3 year – 5.75% 
 5 year – 8.50% 

 
According to management, SCI currently has $39 million worth of bonds issued, of which, 
$31 million came from new bond sales, and $8 million came from the renewal of SII bonds, 
upon maturity, into SCI bonds. As mentioned earlier, SII is not accepting renewal or new 
capital at this time, as management intends to wind down the fund over the next five years.  
 
The following table compares the structure of SII and SCI.  
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Financials - 
SII 
 

SCI

Annual Return on 
Capital (from TFS)

14.0% 14.0%

Management Fee 1.5% p.a. of the bonds issued
1.2% p.a. of the assets under 

management

Trustee Fee 0.5% p.a. on funds raised from 
deferred Plans

JPIM Fee 0.06% p.a. of the value of bonds under 
management 

0.10% p.a. of the value of bonds under 
management 

CommonWealth Fee
0.10% on AUM or $2,500/month 

minimum
0.10% on AUM or $2,500/month 

minimum

Sales Fee Upfront (no trailer): 1yr - 3% / 3yr - 
6% / 5yr - 9%

Upfront (no trailer): 1yr - 3% / 3yr - 
5.75% / 5yr - 8.5%

Interest on bonds 
(p.a.)

  1-year 8.0% 7.0%

  2-year 9.0% 8.0%

  3-year 10.0% 9.0%

SII

 
 
Based on the above, the expected profit (excluding bond interest) for SII and SCI is shown 
below:  
 

per annum
SII SCI SII SCI SII SCI

Revenues 14.00% 14.00% 14.00% 14.00% 14.00% 14.00%

Management Fee 1.50% 1.20% 1.50% 1.20% 1.50% 1.20%
Trustee Fee 0.50% 0.50% 0.50%
JPIM Fee 0.06% 0.10% 0.06% 0.10% 0.06% 0.10%
CommonWealth Fee 0.10% 0.10% 0.10% 0.10% 0.10% 0.10%
Sales Fee (annlzd.) 3.00% 3.00% 2.00% 1.92% 1.80% 1.70%
Net (excluding bond 
interest)

8.84% 9.60% 9.84% 10.68% 10.04% 10.90%

1-year 3-year 5-year

 
 
As shown above, margins are significantly higher for SCI indicating its more cost efficient 
structure.   
 
Since SII has a longer track record, we start with SII’s historic performance in this section.  
 
The following shows SII’s income statement since FY2012. Note that FY2013 and 
FY2014 are unaudited statements. Management has indicated to us that they intend to 
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have audited statements for SCI every year.  
 

YE - June 30 2012 2013* 2014*

Revenues
Interest revenues 198,026                 2,152,704              6,445,222              

Expenses
Interest on bonds + amortized selling expense 154,193                 1,834,154              4,402,620              
Management and Target Capital fees 17,571                   248,079                 258,234                 
G&A 29,388                   70,799                   125,625                 
Sales Commissions (financing) 1,298,429              
Expenses 201,152                 2,153,032              6,084,908              

Operating Income (3,126)                    (328)                       360,314                 

Other Income 999                        
FOREX gain 1,153                     
Taxes 

Net Income (Loss) (3,126)                    825                        361,313                 
* Unaudited

% of Receivables 2012 2013 2014
Interest revenues 13.0% 14.0% 14.0%

Interest on bonds + amortized selling expense 10.1% 11.9% 9.6%
Management and Target Capital fees 1.2% 1.6% 0.6%
G&A 1.9% 0.5% 0.3%
FOREX gain 0.0% 0.0% 0.0%
Taxes 0.0% 0.0% 0.0%

Net Income (Loss) -0.2% 0.01% 0.8%
Weighted Avg Receivables $1,523,277 $15,376,457 $46,037,300  

YE – June 30 
 
In 2012, SII negotiated with TFS to raise the interest rate they receive from TFS from 13% 
to 14% p.a. to make it in line with SCI’s rate. Revenues grew from $0.20 million in FY2012, 
to $6.45 million in FY2014. Net Income in FY2014 was $0.36 million versus a net loss of 
$3,126 in FY2012.  
 
The following table shows a summary of the company’s balance sheet. Note that 
management has yet to finalize SII’s FY2014 balance sheet. 
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Financials - 
SCI 
 
 
 
 
 
 
 
 
 
 

2011 2012 2013*

Assets
Cash 1,272$         91,501$         719,089$       
Prepaid expenses + due from related parties 15,692$         121,448$       
Receivables + Cash held by TFS RT 5,365,977$    35,479,371$  
Total Assets 1,272$         5,473,170$    36,319,908$  

Liabilities
Accounts payable and accrued liabilities 30,600$       12,000$         39,258$         
Current portion of bonds payable 4,571,215$    15,629,971$  

30,600$       4,583,215$    15,669,229$  

LT portion of bonds payable 922,409$       20,682,308$  

Shareholders' Equity
Share capital 1,100$         1,100$           1,100$           
Earnings (Deficit) (30,428)$      (33,554)$        (32,729)$        

(29,328)$      (32,454)$        (31,629)$        

Liabilities + SE 1,272$         5,473,170$    36,319,908$  
* Unaudited

Liquidity Analysis 2011 2012 2013*
Cash 1,272$         91,501$         719,089$       
Working Capital (29,328)$      889,955$       20,650,679$  
Current Ratio 0.0 1.2 2.3
Bonds Outstanding $0 $5,493,624 $36,312,279
Debt/Capital 0.00% 100.59% 100.09%
Interest coverage 0.98               1.00                

 
SII had $36.31 million in bonds outstanding as of June 30, 2013, of which, $35.48 million 
was invested with TFS RT. As shown above, the interest coverage was just 1.0x in FY2013, 
indicating tight margins and the reason why management decided to adopt a lower cost 
structure for SCI.  
 
SCI’s income statements are shown below. SCI generated $0.98 million in revenues, and net 
profit of $48k, in the six month period ended June 30, 2014.  
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YE - Dec 31 2013 2014 (6M)*

Revenues
Interest revenues 975,271                 

Expenses
Interest on bonds + amortized selling expense 782,088                 
Management+JPIM+CommonWealth 126,975                 
G&A 50                2,005                     
Expenses 50                911,068                 

Operating Income (50)               64,203                   

FOREX gain 1,149           527                        
Taxes 17,153                   

Net Income (Loss) 1,099           47,577                   
* Unaudited

annualized
% of Receivables 2014 (6M)
Interest revenues 14.0%

Interest on bonds + amortized selling expense 11.2%
Management+JPIM+CommonWealth 1.8%
G&A 0.0%
FOREX gain 0.0%
Taxes 0.2%

Net Income (Loss) 0.7%
Weighted Avg Receivables $13,932,443  

 
The following table shows a summary of the company’s balance sheet.  SCI had $29.41 
million in bonds outstanding as of June 30, 2014, of which, $28.23 million was invested 
with TFS RT. The interest coverage was 1.08x in the first six months of 2014.  
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2013 Q2-2014*

Assets
Cash 183,417$     1,861,450$    
Receivables + Cash held by TFS RT 371,560$     28,226,173$  
Total Assets 554,977$     30,087,623$  

Liabilities
Accounts payable and accrued liabilities 30,271$       317,395$       
Income tax payable 17,153$         
Interest payable 291,646$       
Current portion of bonds payable 230,088$     12,248,830$  

260,359$     12,875,024$  

LT portion of bonds payable 293,519$     17,163,923$  

Shareholders' Equity
Share capital 100,000$     100,000$       
Earnings (Deficit) (98,901)$      (51,324)$        

1,099$         48,676$         

Liabilities + SE 554,977$     30,087,623$  
* Unaudited

Liquidity Analysis 2013 Q2-2014*
Cash 183,417$     1,861,450$    
Working Capital 294,618$     17,212,599$  
Current Ratio 2.1 2.3
Bonds Outstanding $523,607 $29,412,753
Debt/Capital 99.79% 99.83%
Interest coverage 1.08                

 
We believe following are the key risks of the offering: 
 
 Fixed rate bonds, with longer terms, are exposed to interest rate risks.  
 Prepayment risks exist as SCI can redeem investors at any time prior to maturity. 
 Compared to the established players in the Canadian factoring space, TFS has a shorter 
track record.  

 TFS’s ability to consistently deploy capital at attractive yields is critical. 
 As with most investments, there is no guarantee that SCI will be able to return principal 
and meet interest payments.  

 International factoring deals tend to have a higher risk profile than domestic transactions.  
 Although TFS purchases insurance on all the receivables it purchases, insurance does not 
cover fraud and trade disputes.  

 Key person risks exist as Peter and Ingrid Johannes own 100% of the voting shares of SCI.  
 We have not reviewed TFS’ audited statements to confirm their historic performance.  
 SII does not have audited FY2013 and FY2014 statements.  
 Although the company has an independent portfolio manager (JPIM), a conflict of interest 
may arise if Peter Johannes acquires equity in Global Funds.  

 

142



  

Page 24 
 

 

2014 Fundamental Research Corp.              “10+ Years of Bringing Undiscovered Investment Opportunities to the Forefront”                                www.researchfrc.com                       
 

PLEASE READ THE IMPORTANT DISCLOSURES AT THE BACK OF THIS REPORT 

 
Rating 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Based on our review of the offering, we assign an overall rating of 3+.  
 

FRC Rating

Expected 
Annual Yield

7% - 9% p.a.

Rating 3+

Risk 3
 

 
If TFS MI is able to consistently deploy capital, they can generate 30% - 35% p.a. on their 
funds. In such cases, we believe TFS MI will not have any problem paying out the 14% p.a. 
return to SCI, which will allow SCI to meet the 7% - 9% p.a. interest payments to its 
bondholders. Our analysis of the factoring market in the US and Canada indicates that there 
is a lot of room for TFS MI to grow. The key risks are – a) TFS has a relatively shorter track 
record compared to the established Canadian/US factoring companies, and b) we have not 
been able to review TFS MI or the trust’s financial statements to confirm TFS MI’s 
operating performance. The overall risk of this offering is lowered by the fact that SCI has 
the right to take over their share of the assets (receivables) if TFS MI defaults on a payment. 
We assign a risk rating of 3.   
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Fundamental Research Corp.  Rating Scale: 
 
Rating – 1: Excellent Return to Risk Ratio 
Rating – 2: Very Good Return to Risk Ratio 
Rating – 3: Good Return to Risk Ratio 
Rating – 4: Average Return to Risk Ratio 
Rating – 5: Weak Return to Risk Ratio 
Rating – 6: Very Weak Return to Risk Ratio 
Rating – 7: Poor Return to Risk Ratio 
A “+” indicates the rating is in the top third of the category, A “-“ indicates the lower third and no “+” or “-“ indicates the middle third of the category. 
 
Fundamental Research Corp.  Risk Rating Scale: 
1 (Low Risk)  
2 (Below Average Risk)  
3 (Average Risk)  
4 (Speculative)  
5 (Highly Speculative)  
 

Rating - 1 0% Risk - 1 0%
Rating - 2 23% Risk - 2 2%
Rating - 3 48% Risk - 3 31%
Rating - 4 10% Risk - 4 42%
Rating - 5 6% Risk - 5 9%
Rating - 6 1% Suspended 16%
Rating - 7 0%
Suspended 13%

FRC Distribution of Ratings

 
 
Disclaimers and Disclosure 
The opinions expressed in this report are the true opinions of the analyst about this company and industry.   Any “forward looking statements” are our best estimates and 
opinions based upon information that was provided and that we believe to be correct, but we have not independently verified with respect to truth or correctness.   There 
is no guarantee that our forecasts will materialize.   Actual results will likely vary.   The analyst and Fundamental Research Corp.  “FRC” does not own any shares of the 
subject company, does not make a market or offer shares for sale of the subject company, and does not have any investment banking business with the subject company.    
Fees have been paid by the issuer to FRC to issue this report.   The purpose of the fee is to subsidize the high costs of research and monitoring.   FRC takes steps to 
ensure independence including setting fees in advance and utilizing analysts who must abide by CFA Institute Code of Ethics and Standards of Professional Conduct.   
Additionally, analysts may not trade in any security under coverage.   Our full editorial control of all research, timing of release of the reports, and release of liability for 
negative reports are protected contractually. Distribution procedure:  our reports are distributed first to our web-based subscribers on the date shown on this report then 
made available to delayed access users through various other channels for a limited time.  The performance of FRC’s research is ranked by Investars.  Full rankings and 
are available at www.investars.com.  
 
To subscribe for real-time access to research, visit http://www.researchfrc.com/subscription.htm for subscription options.  This report contains "forward looking" 
statements.   Forward-looking statements regarding the Company and/or stock’s performance inherently involve risks and uncertainties that could cause actual results to 
differ from such forward-looking statements.  Factors that would cause or contribute to such differences include, but are not limited to, continued acceptance of the 
Company's products/services in the marketplace; acceptance in the marketplace of the Company's new product lines/services; competitive factors; new product/service 
introductions by others; technological changes; dependence on suppliers; systematic market risks and other risks discussed in the Company's periodic report filings, 
including interim reports, annual reports, and annual information forms filed with the various securities regulators.  By making these forward looking statements, 
Fundamental Research Corp.  and the analyst/author of this report undertakes no obligation to update these statements for revisions or changes after the date of this 
report.   A report initiating coverage will most often be updated quarterly while a report issuing a rating may have no further or less frequent updates because the subject 
company is likely to be in earlier stages where nothing material may occur quarter to quarter.    
 
Fundamental Research Corp DOES NOT MAKE ANY WARRANTIES, EXPRESSED OR IMPLIED, AS TO RESULTS TO BE OBTAINED FROM USING THIS 
INFORMATION AND MAKES NO EXPRESS OR IMPLIED WARRANTIES OR FITNESS FOR A PARTICULAR USE.   ANYONE USING THIS REPORT 
ASSUMES FULL RESPONSIBILITY FOR WHATEVER RESULTS THEY OBTAIN FROM WHATEVER USE THE INFORMATION WAS PUT TO.    ALWAYS 
TALK TO YOUR FINANCIAL ADVISOR BEFORE YOU INVEST.   WHETHER A STOCK SHOULD BE INCLUDED IN A PORTFOLIO DEPENDS ON ONE’S 
RISK TOLERANCE, OBJECTIVES, SITUATION, RETURN ON OTHER ASSETS, ETC.   ONLY YOUR INVESTMENT ADVISOR WHO KNOWS YOUR 
UNIQUE CIRCUMSTANCES CAN MAKE A PROPER RECOMMENDATION AS TO THE MERIT OF ANY PARTICULAR SECURITY FOR INCLUSION IN 
YOUR PORTFOLIO.    This REPORT is solely for informative purposes and is not a solicitation or an offer to buy or sell any security.  It is not intended as being a 
complete description of the company, industry, securities or developments referred to in the material.  Any forecasts contained in this report were independently prepared 
unless otherwise stated, and HAVE NOT BEEN endorsed by the Management of the company which is the subject of this report.  Additional information is available 
upon request.   THIS REPORT IS COPYRIGHT.   YOU MAY NOT REDISTRIBUTE THIS REPORT WITHOUT OUR PERMISSION.   Please give proper credit, 
including citing Fundamental Research Corp and/or the analyst, when quoting information from this report. 
 
The information contained in this report is intended to be viewed only in jurisdictions where it may be legally viewed and is not intended for use by any person or entity 
in any jurisdiction where such use would be contrary to local regulations or which would require any registration requirement within such jurisdiction. 
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