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Confidential

- IMPORTANT NOTICE -

THIS MEMORANDUM INCLUDES CERTAIN STATEMENTS REGARDI NG OUR ANTICIPATED FUTURE RESULTS,
PERFORMANCE AND ACHIEVEMENTS. THESE STATEMENTS ARE SUBJECT TO VARIOUS RISKS, UNCERTAINTIES
AND OTHER FACTORS THAT COULD CAUSE OUR ACTUAL RESUL TS, PERFORMANCE AND ACHIEVEMENTS TO
DIFFER MATERIALLY FROM THOSE EXPRESSED IN, OR IMPLI ED BY, THESE STATEMENTS. THE INFORMATION
CONTAINED IN THE BUSINESS PLAN WAS PROVIDED BY THE COMPANY AND OTHER SOURCES. IT HAS BEEN
REVIEWED, APPROVED, AND RELEASED BY THE COMPANY, WH O ASSUMES RESPONSIBILITY FOR ITS CONTENTS.
ESTIMATES AND PROJECTIONS CONTAINED HEREIN HAVE BEE N PREPARED BY THE MANAGEMENT OF THE
COMPANY AND INVOLVE SIGNIFICANT ELEMENTS OF SUBJECT IVE JUDGMENT AND ANALYSIS AND ARE BASED
ON CERTAIN ASSUMPTIONS. ACTUAL RESULTS MAY VARY FRO M ESTIMATES AND PROJECTIONS AND THESE
VARIATIONS MAY BE MATERIAL.

THE INFORMATION PRESENTED IN THIS DOCUMENT IS HIGHL Y SENSITIVE AND CONFIDENTIAL AND IS TO BE
USED BY AUTHORIZED PARTIES FOR THE PURPOSE OF DETERMINING A PRELIMINARY INDICATION OF
INTEREST IN PHENIX GROUP VENTURES PANAMA, S.A. (“TH E COMPANY”), HEAVY EQUIPMENT TRAINING
SCHOOL. BY ACCEPTING THIS MEMORANDUM, YOU ACKNOWLED GE AND AGREE THAT: (A) THE INFORMATION
CONTAINED IN THIS MEMORANDUM IS THE COMPANY’'S PROPE RTY AND CONTAINS CONFIDENTIAL
INFORMATION WHICH IS THE COMPANY’'S PROPERTY, (B) YO U WILL NOT RELEASE THIS MEMORANDUM OR
DISCLOSE THE INFORMATION CONTAINED IN THIS MEMORAND UM FOR ANY PURPOSE OTHER THAN YOUR
EVALUATION OF THE COMPANY, (C) YOU WILL NOT REPRODU CE THIS MEMORANDUM IN WHOLE OR IN PART,
(D) IF YOU DO NOT WANT TO PURSUE THIS MATTER, YOU W ILL EITHER DESTROY OR RETURN THIS
MEMORANDUM TO THE COMPANY AT THE ADDRESS LISTED BEL OW AS SOON AS PRACTICABLE, TOGETHER
WITH ANY OTHER MATERIALS RELATING TO THE COMPANY OR  AFFILIATES WHICH YOU MAY HAVE RECEIVED
FROM THE COMPANY.

NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IS MADE AS TO THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED IN THIS O VERVIEW . NOTHING CONTAINED HEREIN IS, OR
SHALL BE RELIED UPON AS, A PROMISE OR REPRESENTATIO N, WHETHER AS TO THE PAST OR THE FUTURE. THE
MEMORANDUM DOES NOT PURPORT TO CONTAIN ALL OF THE | NFORMATION THAT MAY BE REQUIRED TO
FULLY EVALUATE THE COMPANY FOR A POTENTIAL BUSINESS RELATIONSHIP, AND ANY RECIPIENT THEREOF
SHOULD CONDUCT THEIR OWN INDEPENDENT ANALYSIS AND D UE DILIGENCE PROCESS. THIS PRESENTATION IS
FOR INFORMATION PURPOSES ONLY AND DOES NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN
OFFER TO BUY ANY SECURITY.

CONFIDENTIALITY PROVISION

BY ACCEPTING THIS BUSINESS PLAN, THE RECIPIENT AGRE ES TO MAINTAIN IN STRICT CONFIDENCE THE
CONTENTS HEREOF AND OF ALL RELATED DOCUMENTS AND NO T TO USE SUCH INFORMATION TO THE
DETRIMENT OF THE COMPANY OR ANY OF ITS EMPLOYEES, A FFILIATES, AND OTHER REPRESENTATIVES.
DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN RECIPIENT AND THOSE PERSONS
RETAINED TO ADVISE THE RECIPIENT WITH RESPECT THERE TO IS UNAUTHORIZED. ANY DISTRIBUTION OF
THIS MEMORANDUM OR USE OF IT FOR ANY PURPOSE OTHER THAN EVALUATING A POTENTIAL INVESTMENT IN
THE SECURITIES, ANY DISCLOSURE OF THE CONTENTS OF THIS MEMORANDUM, OR ANY REPRODUCTION OF
THIS MEMORANDUM OR RELATED DOCUMENTS, IN WHOLE OR | N PART, WITHOUT THE PRIOR WRITTEN
CONSENT OF THE COMPANY, IS PROHIBITED. NOTWITHSTAND ING THE FOREGOING, RECIPIENT AND ITS
PARTNERS, EMPLOYEES, MEMBERS, REPRESENTATIVES OR OTHER AGENTS MAY DISCLOSE TO ANY PERSON
WITHOUT LIMITATION OF ANY KIND THE TAX TREATMENT AN D TAX STRUCTURE OF THE CONTEMPLATED
TRANSACTION AND ALL MATERIALS OF ANY KIND (INCLUDIN G OPINIONS AND OTHER TAX ANALYSES) THAT
ARE PROVIDED TO THE RECIPIENT RELATING TO SUCH TAX TREATMENT AND TAX STRUCTURE.

CONTENTS OF MEMORANDUM; ADDITIONAL INFORMATION

EXCEPT FOR THE FINANCIAL STATEMENTS AND AS OTHERWIS E INDICATED THIS MEMORANDUM SPEAKS AS OF
MARCH 1, 2010. NEITHER THE DELIVERY OF THIS MEMORAN DUM NOR ANY SALE MADE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THA T THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF THE COMPANY AFTER SUCH DATE.
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EXECUTIVE SUMMARY
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Phenix Group Ventures Panama, S.A. (“Phenix”, “Camy), will be a privately owned company to
be founded and located in Panama City, RepubliParfama by Phenix Group Ventures Corp. The
Company will be setup as a Panamanian non-profip@ation. An integral part of the Company’s
Mission Statement is to provide educational anthitng opportunities for Panamanian citizens. The
Company will establish a Heavy Equipment Trainiri&l as part of that commitment. Our principal
goal is to provide heavy equipment training to loamrkers so that they develop the skills and
knowledge to take advantage of the opportunity ¢okwn the construction and operation of the trans-
Panama petroleum pipeline system, and to qualifyotber construction projects in Panama. What
makes our program unique is the school’s affiliatwith Phenix Group Ventures Panama, S.A.. This
means that the graduates will be given the firgiopfunity at positions available with our pipeline
project. The accelerated training and the stat¢hefart facilities and equipment will allow themhe
quickly eligible to apply for job openings in ounovkforce for the construction of the pipeline. pert

of Phenix Group Ventures Panama, S.A.’'s commitrt@humanitarian support, we will offer financial
aid to qualified candidates. When the students lcavepleted their heavy equipment training they can
proudly say that they have the skills to work om ourrent pipeline project and on future constructi
projects. Each graduate will receive@ettificate of Completion” indicating that they have completed
the Phenix Group Ventures Panama, S.A. Heavy Ecenpfraining School’s program.
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Mission:

The Phenix Group Ventures Panama, S.A. Heavy Ecnprfiraining School will offer training in
heavy equipment operation and various construdtmtes associated with the building of the pipeline
project. The Company is committed to provide eattident with the training necessary to develop
sustainable professional skills which will haveasipive long-term impact on their quality of lifé/e

will accomplish this goal by providing a curriculuraught by a professionally trained staff, using th
latest technology, on state-of-the-art, heavy emeigt, in modern facilities and on actual job sitear
training program goal/standard will be “Best in €la We take our commitment to each student’s
training, continuing education and skill enhancetmas the foundation for our success as educators.
Highly proficient students are the hallmark of diyaéducation and we will deliver proficiency asog
priority of the school.

Potential Benefits:

The benefits gained by the students who attendHttevy Equipment Training School begin with their
ability to learn new or additional job skills provig a better life style for themselves and thamilies

at the same time increasing the overall economéngth of Panama through a more highly educated
and comprehensively trained workforce.

There is a significant shortage of quality traingrggrams for heavy equipment operators resulting i
high demand for well trained, qualified operatofshe caliber our school will produce. Many worker
do not enter training programs prefer to work ihestindustries that require less training and éffor
About three of every five heavy equipment operattially work in construction. Many of these
operators are involved in building roads, highwaysildings, water and sewer infrastructure systems,
pipelines, oil rigs, railroads & bridges. Othersidze found working on mining, utility or demolition
projects. Many of these operators work for localgrnments. This often means they receive benefits
in addition to high wages. Those benefits canuiel vacation, health and disability insurance,
retirement, worker's compensation, and more.

[] KENWORTH|

KOMATSU

Heavy equipment operation can be dangerous. heigefore critical that operators receive proper and
thorough training to avoid accidents and injurigsdl students will receive both classroom and hands
on training with state-of- the-art equipment ancilites. The top students in the classes wilblffered
work credit opportunities that will put them in tfield as part of their educational experiencectEa
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student will be exposed to all the different typdsequipment that will be encountered in a typical
construction project but, inevitably, because of #ize and complexity of each type of machine
students will be comprehensively trained in thogegs of equipment for which they show the greatest
aptitude. Students will learn the capabilities dinttations of each type of machine used during the
construction of the pipeline. The skills and edigatgained by each operator as a result of their
training at the school will be transferable andatde in virtually all other construction opportues. It

is the school’s mission to provide the training ahdls needed to insure each operator’s safetytand
provide the Company with the first class trained aully competent operators to build the pipeline.

The length of the training course(s) depend onageifactors including: previous training, mechahica
aptitude and language skills to name a few. Thmitrg program is structured so that operators can
receive classroom training and training on stat&hefart heavy equipment. They will be fully
prepared for their new jobs quickly and they wiliderstand the safety requirements for each job they
take on.

The earning potential of each student will varyaading to the number of different types of equipten
the student learns to operate and the skill lekel tattain. The Company’s goal is to make each
student’s future more economically viable as a leaguipment Operator.

CATERPILLAR
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Heavy Equipment Operation’s Safety:

Heavy equipment operators have an important rolevamkplace safety, given the power of their
machinery. The need to include safety training ag pf the educational process is paramount if the
workplace is to be safe for both the operators athérs on the worksite, even those that do not have
safety training. Heavy equipment operators needhawee situational awareness at all times. The
operator’s safety, the safety of their fellow enygles, and the safety of the general public arecplil
concerns. One slip of concentration or in judgnmeay cost someone their life.

One of the significant differences between classraé@ined and “on-the-job” trained heavy equipment
operators is often their knowledge of occupaticsafety requirements. Our training programs offer
classroom training, practical field experience, &muatthe-job” job site training in a controlled tdang
and supervised atmosphere.

Our Heavy Equipment Operator Training program ¥atus on the three major causes of workplace
accidents involving heavy equipment; (a) lack of@ughte training, (b) lack of experience, and (@Qrpo
equipment maintenance. The Company’s training famgincludes a comprehensive preventative
maintenance program for all equipment.

Every year, more than 100 people are killed, dysotor heavy equipment handling and operation. This
includes: operating excavators, mobile cranes, t@ek graders, bulldozers, loaders, side booms,
trucks, tractors and pull trailers. The main cause:

a) Workers who are on foot are struck by heavy eqeipm This happens most often when
the equipment changes direction or during loadimdj @nloading.

I

b) Workers who are on foot are crushed by falling faouckets or other parts that are
moving.

ENTERING
CONSTRUCTION
ZONE

c) Mechanics get caught in equipment and pulled intoving parts causing serious
mutilation and/or death.

NOTICE

No
digging

d) Mechanics are run over, when equipment is leftgargr when controls are not locked.
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Phenix Group Ventures Panama, S.A.’s managemdnotised on preventing workplace injuries and
the emotional, financial and psychological coststtafse injuries. Workplace health and safety are
becoming compulsory in almost every work environmén most states and in most countries.
Accidents slow production, reduce productivity @ndrease costs. The Company is committed to be
“Best in Class” at providing safety training andyiding a safe working environment for all of its
employees and the surrounding community.

Protecting the Operator During Heavy Equipment Opeations:

Phenix Group Ventures Panama, S.A. always adherbe tstrictures of only allowing fully trained and
experienced operators to use heavy equipment fochwthey have been trained. While all other
employers need to follow the same performance aafétys rules, not all contractors are as
conscientious. Therefore, all operators must barawf the qualifications of those in charge ofuyea
equipment and take care that only experiencedrantet operators are permitted to use the equipment
It should be noted that operators should be tramegrofessionals that are qualified and experidnce
Each student is trained to look for safety gear acwkssories that must be installed on the equipmen
which must include ROPS (rollover protective stanes), as well as seat belts and other safety gear.
Each student is ultimately responsible for theinaafety and that of the workers and the publiciiado
them. We train our students to understand the gaerpand design limitations of each piece of
equipment to make sure it is used for its inteng@ghose. For example, only lowboy or flatbed tsick
that are made for transporting heavy equipmentldhoei used for that express purpose. A copy of the
operating manual should be available for all eq@ptm At each site, our student operators areddain
to identify the hazards of underground power lineggerhead power lines and other possible safety
hazards. The establishment of proper guidelines @ocedures for working around hazards is an
important part of the curriculum.

Everyone will be trained on equipment hand sign&ignal persons and spotters will be trained ¢otal
workers and operators to blind spots.

‘ ¥
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Each piece of equipment has an operator’s manta.shutdown, safety and operating procedures are
required reading before operating any new equiprardtas a review on a periodic basis. Each student

will be taught to read and understand the inforamathat will be vital to their success and safety a
they operate the equipment for which they have Iiegned.
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Prior to operation each day, inspection of eacltepief equipment is mandatory to be sure that all
controls work as designed. In order to ensure reefaoting and prevent slips and falls, all fluids,
grease and other liquids must be kept off the waykind walking surfaces.

Students are taught to use the “3 points of cohfarticedures when entering and exiting equipment.
This is defined as both hands and at least 1 fdot.heavy equipment operation training also inctude
the use of seat belts at all times.

One major component of our training involves thegative identification of hazardous situations. In

the alternative, students are also trained in ifleén and reacting to actual hazardous situations,
recommending and implementing immediate correctiedons or advising their supervisor of the

situation. Under no circumstance will any studentwmrker be expected to perform his job in a

hazardous work environment without the proper gaéefuipment or safety precautions. During both
classroom and “on the job” training, we identifydaassist the students in learning how to react to
problems to avoid injury and death risks.
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Successful heavy equipment operations are expedeby those who always have a proper safety
mentality and who follow the guidelines. Heavy ipguent operations can be dangerous without
adhering to proper procedures. The decision tdeament safe procedures enables our students to a
great career in heavy equipment operations. Whike provide training for hazard recognition,
ultimately our goal is to prevent accidents bettwey happen.

Our Heavy Equipment Operators Training:

Phenix Group Ventures Panama, S.A. Heavy EquipMeihing School program strives fQuality,
Pride and Integrity! The students who attend our school will be predately from Panama. We will
have an experienced, well qualified and very patsaff of instructors. Care will be given to gbat
everyone attending our school is given the greatbahce to succeed. A positive attitude and the
willingness to learn are the only prerequisitesbeminning a successful career in this exciting and
rewarding field of heavy equipment operations.
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Contractors will tell you how important it is fonair equipment operators to be able to read, shioodt
check grade. Our students will learn this throogh extensive classroom work which is then put into
practice at the work site. Students will desigeittown grade stakes, and dig according to thegdesi
They will be evaluated on their finished produdthe students operating the heavy equipment will be
separated by wide margins, so the instructors caasuare their performance and maintain the strict
safety rules which are in effect at the work site.

Students are taught a co-operative rather than etitive attitude. They are taught to work as a team
member. We find this better prepares them make stip® and favorable contribution to their
employer.

The Phenix Group Ventures Panama, S.A. Heavy Ecempriraining School program will provide
hard hats, bright orange vests, safety glassesegldoots, books and all other materials a student
needs for our school. The student must wear apiatepclothing to meet health and safety standards.

10
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Course Outline:

The Phenix Group Ventures Panama, S.A. Heavy Eanpiraining School program plans to provide
“4” Training Courses over a period of one year #img 60 students per semester every 3 months.
Therefore, 60 students per semester @ 4 semesengear for 1 year will train approximately 240
students/operators. A large percentage of studeifitbe given scholarships based on need and other
students will be offered an opportunity to payituitto take the classes. We will conduct the stfaro

as long as there is a demand for the programsufidient students to fill the classes.

The heavy equipment training program will provideotessential levels of instruction: “Basic” and
“Advanced”. Both levels are intensive, and teathients about both the general and the practidal si
of heavy machinery handling. The age requirenerit8 years of age or older. To apply for our
training program, the student will fill out our digation. Filling out our application does not malte
the student to attend the classes. In turn if fhgieant is deemed unqualified for heavy equipment
training the Company is under no obligated to attiepstudent into the training classes.

In the “Basic” level class, students will receiv@ Bours of classroom training, 100 hours of on-site
equipment/field training overview and 360 hoursirdEnse student training. The course takes place
Monday through Friday from 9:00am to 5:00pm ovepesiod of 3 months totaling 520 hours. The
“Basic” level students have very little or no expace or knowledge of heavy equipment and/or
construction worksites. The “Basic” level studemtso adapt and excel in the class may have the
opportunity to be transferred to the “Advanced’deglass. Typically, the “Advanced” level students
have knowledge and experience with heavy equiprmedtconstruction worksites, and will be trained
at a more comprehensive level on the equipment tlaeg experience. Additionally, they will also be
given the opportunity to be trained on equipmerlythave no experience operating. The “Advanced”
level is designed to build upon the “Basic” lewaining, thus allowing the student more employment
opportunities. The “Advanced” level class will hathe same schedule as the basic level students with
both levels rotating for the 60 hours of classrdoaiming.

The course will provide knowledge of the equipmempigration of the equipment, equipment safety and
some of the math calculations for excavations. d&tts will receive advanced training on what they
have learned and go into depth on all phases aftipe of heavy equipment. New classes start every
3 months. A High School diploma is not a requiratm® enroll in our heavy equipment operating
school.

11
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Environmental Adherence

The details of construction projects carried ousupport of any particular development activitysae

will have a number of unique aspects. Yet, alsthactivities share a set of common features and
potential environmental impacts. These impactsbeahoth direct and indirect. An example of adire
impact is the filling of a wetland to use as a podjsite. Indirect impacts are induced changetén
environment, population, use of land and envirortalenesources. Indirect impacts include such issues
as the; effects on fish spawning associated witfitaznination of streams from soil erosion, or the
spread of disease from insect vectors breedinpauéd and abandoned quarries and borrow pitsgarea
from which construction materials were excavatedporrowed). Standing water in quarries and
borrow pits may become sources of contaminated raate disease-bearing insects. All potential
impacts must be considered and mitigated to thatgse extent possible, but the most significant
impacts should be addressed first. As with anyegtpthe best way to accomplish this is by careful
planning and incorporation of mitigation measurgs ithe project design. Our curriculum emphasizes
the understanding, consequences and mitigatiomigeds needed to minimize the impacts and the
processes and methodologies necessary to retutarttiend water to its previous condition.

Environmental impacts of special concern include

a) Damage to sensitive or valuable ecosystems.

b) Sedimentation of surface waters.

c) Contamination of ground and surface water supplies.
d) Adverse social impacts.

e) Spread of disease.

f) Damage to the aesthetics of site/area.

All best practices apply to the construction dimenien of the project. Project
considerations are:

a) What are the current uses and activities at thpqeed project site?

b) Who will be displaced?

¢) How close are neighboring residences?

d) What types of environment, landscape, flora anddaare present in the area?

12
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e) Are any species of particular biological, medicjnalltural, historical, social or
commercial value — and, if so, could the projechdge them?

f) Is the area and/or site prone to landslides, flagpdheavy rainfall, earthquakes and other
disasters?

g) Is the site steeply sloped, soil sufficiently seahhd what is its thickness, texture, drainage
and topographical features?

h) How distant is the site from the intended users?

i) Are there historical data available on precipitaticurface water flows and climatic
conditions? Are historical and seasonal data alvks?

Each student will be taught the importance of ailgeto the Environmental concerns of their project.
They will be trained to understand, comply with aathere to all environmental requirements for each
individual project.

Instructional Staff:

Phenix Group Ventures Panama, S.A. Heavy Equiprieaining School program will provide a
comprehensive education and training delivered kyesenced heavy equipment operators and
instructors. Our job is to provide each studerthvexperience through our training program that is
enjoyable and satisfying. The quality of educatimnl training is directly related to the qualityaafr
operators and instructors. What makes a gooduirtsir is knowledge of the subject matter, expegenc
in the industry which pertains to the subject mat®mmunication skills, confidence in the subject
matter, patience and understanding.

13
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A Future as a Heavy Equipment Operator:

Billions are being spent to build and repair roabsdges, air fields, commercial and industrial
buildings, shopping centers, subdivisions, sand smitlconservation, land leveling, dams, pipelines,
hydroelectric plants, etc. It will take many tagaequipment machines and many operators for these
jobs. The student’s who choose to become heavipemgmt operators should feel very gratified. They
are not only in a field that will provide significdy wages with an excellent future, but they wailo

be able to help their country move forward by drepf quality infrastructure. The demand for heavy
equipment operators in Panama is almost endless.

The Heavy Equipment Training School program is pdrthe Humanitarian Effort of Phenix Group

Ventures Panama, S.A. and is intended to help disdadged students create an opportunity for a
lifetime of gainful employment.

14
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Phenix Group Ventures Panama, S.A.
HEAVY EQUIPMENT TRAINING SCHOOL PROGRAM

Owned and Operated by

Phenix Group Ventures Panama, S.A.
USA Office

For additional information, contact:

Bruce Perrin
Chief Operating Officer
34950 US 19 North
Palm Harbor, Florida 34684, USA
Phone: (727) 772-1704 Fax: (727) 772-1784
Email: bp@phenixgrp.com
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