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LETTER FROM THE CHAIRMAN OF THE SAGICOR BOARD
Dear Sagicor Shareholder,

On 27 November 2018, we announced a transformational step in our quest for global capital sources to
help Sagicor Financial Corporation Limited (“Sagicor”) continue to grow and achieve our objectives.
The respective boards of Sagicor and Alignvest Acquisition II Corporation, a Canadian special purpose
acquisition corporation listed on the Toronto Stock Exchange (TSX:AQY) (“AQY™), have approved a
business combination transaction that will result on closing in AQY receiving all the issued and
outstanding shares of Sagicor by way of a Scheme of Arrangement in exchange for a combination of cash
and AQY Shares. Immediately following the closing of the Scheme of Arrangement, AQY will be
continued to Bermuda under the name “Sagicor Financial Company Ltd.” (“New Sagicor”).

Assuming the foregoing is approved by shareholders and regulatory authorities, I believe that each
shareholder will receive a financial benefit from the change in ownership of Sagicor. This transaction
will give eligible shareholders the opportunity to elect to receive a cash amount of US$1.75 per share for
up to 10,000 Sagicor shares held as of 6 December 2018, and you will also have the opportunity to
participate in our strategic growth plan with AQY by receiving AQY Shares in exchange for all other
Sagicor shares that you hold when the transaction closes. [ trust that you will agree that we have
constructed a deal that rewards our shareholders with a meaningful premium to the current trading price.

It is important to know that our operational objectives remain unchanged. AQY, as a special purpose
acquisition corporation or “SPAC”, has no current business operations and will become the parent
holding company of Sagicor at the closing of the transaction. Therefore, we expect Sagicor’s operations
to be “business as usual” as we continue to strive to be a leading insurance and financial services provider
of world class products and services to our customers and other stakeholders in our markets.

We have a long history and well-established presence in the Caribbean. We expect this to continue with
our proven management team, who hold extensive insurance and local-market expertise and who will stay
on as part of the management of the combined company. Our executive leadership and our wonderful
employees have led us to operational strength, market leadership, product innovation and development of
an extensive distribution platform. We believe our business combination with AQY will not only help us
accelerate our current growth agenda, but we expect the added expertise of new board members
designated by AQY who have significant Canadian insurance, investment management and financial
services expertise will expose Sagicor to new opportunities.

AQY is an affiliate of Alignvest Management Corporation, a leading investment management firm in
Canada that seeks to deliver superior risk-adjusted returns for its clients, which include pension plans,
foundations and ultra-high net worth family offices, by identifying investment opportunities and by
attracting the best talent to build industry-leading investment platforms. The partners of Alignvest
Management Corporation have a strong combination of investment and operational expertise, having
created and managed numerous successful operating businesses, and having built and led large highly
profitable businesses within global financial and consulting firms. This expertise will be at the disposal
of Sagicor upon completion of the transaction.

We have worked tirelessly and have engaged relevant third party advisors to ensure that the terms of the
transaction represent fair value and reward our existing shareholders for their long-standing support of
Sagicor over the years. Accordingly, your board of directors is pleased to present this transaction to
shareholders of record as of Thursday, 31 January 2019 for approval.
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In connection with the foregoing matters, the attached materials include:

a) An Explanatory Statement, as required under Section 100 of the Companies Act 1981 of
Bermuda, which includes the Scheme of Arrangement as Appendix VIII;

b) A Notice of Shareholders’ Meeting of Sagicor shareholders to be held on Wednesday, 13 March
2019 for the purpose of approving the Scheme of Arrangement;

¢) A Proxy Form for use at the Shareholders’ Meeting, at Appendix VI;

d) A Q&A for shareholders on the proposed business combination; and

e) A Consideration Election Form on which you may elect to receive cash for up to 10,000 of your
Sagicor shares that you held as of 6 December 2018 and which you continue to hold on the
effective date of closing of the transaction, at Appendix V.

All of these documents are accessible on Sagicor website at www.sagicor.com under “News” on the
homepage. | encourage you to read through the Explanatory Statement attached hereto, as well as the
other accompanying materials contained in this Circular. We realize that the structure of this business
combination may be unique in the Caribbean and our anticipated listing on the Toronto Stock Exchange
may present a unique set of circumstances for you to consider, for which you should consult your own
advisors for specific guidance.

Your board of directors is confident that when you have had the opportunity to fully apprise yourself of
the details of the proposed transaction, you will support this proposal with your affirmative vote.

We look forward to your support and to seeing you at the Shareholders” Meeting to be held at 5:30 p.m.
(Atlantic Standard Time) on Wednesday, 13 March 2019, at the Hilton Barbados Resort, located at
Needham’s Point St Michael, Bridgetown, Barbados. In the event that you are unable to be present, you
may participate in the Shareholders’ Meeting by submitting your proxy before the deadline of 5:30 p.m.
(Atlantic Standard Time) on 11 March 2019.

Information in relation to the Shareholders” Meeting and instructions for completing Proxy Forms is
contained in the Explanatory Statement enclosed herewith on page 13, the Notice of Shareholders’
Meeting at Appendix V and the Proxy Form at Appendix VI.

Yours sincerely,

Stephen D. R. McNamara, Chairman
Sagicor Financial Corporation Limited

Sagicor Financial Corporation Limited



SUMMARY OF SCHEME OF ARRANGEMENT

The following Summary does not purport to be complete and is subject to, and is qualified in its entirety
by reference to, the contents in this Circular. You are urged to read this Circular in its entirety.
Capitalized terms not otherwise defined in the following Summary shall have the meanings ascribed to
such terms at Appendix I — Defined Terms.

Introduction

The purpose of this Circular is to explain the terms and effects of the Scheme of Arrangement and to
provide the Scheme Shareholders with other relevant information in relation to the Scheme of
Arrangement.

The Scheme of Arrangement

On 27 November 2018, the respective boards of directors of Alignvest Acquisition II Corporation
(“AQY”) and Sagicor Financial Corporation Limited (“Sagicor’”) announced that the board of directors of
Sagicor approved making a recommendation to the Scheme Shareholders to vote in favour of a business
combination transaction with AQY (the “Arrangement”) pursuant to the terms of the Arrangement
Agreement dated 27 November 2018 between AQY and Sagicor (as may be amended from time to time,
the “Arrangement Agreement”).! The Arrangement will be effected by way of a scheme of
arrangement pursuant to Section 99 of the Companies Act 1981 of Bermuda (the “Scheme of
Arrangement”) involving the transfer of all of the issued and outstanding Scheme Shares to AQY in
exchange for the Scheme Shareholders receiving cash and/or AQY Shares as set out in the document
containing the provisions of the Scheme of Arrangement at Appendix VIII (such document, the
“Scheme”).

On completion of the Scheme of Arrangement:

(1) the Scheme Shareholders who: (i) do not validly elect cash consideration; and (ii) continue to
hold Scheme Shares at the Effective Time will become shareholders of AQY;

(2) AQY will receive all of the issued and outstanding Scheme Shares and will discontinue from
Ontario and continue to Bermuda and will effect a change of name from “Alignvest Acquisition
II Corporation” to “Sagicor Financial Company Ltd.” (such entity, “New Sagicor”); and

3) the listing of the Scheme Shares on the stock exchanges upon which such Scheme Shares are
currently listed will be or will have been withdrawn.

It is a condition of closing that the New Sagicor Shares will be listed on the TSX.
Reasons for and the Benefits of the Scheme of Arrangement

Sagicor and AQY believe that the Scheme of Arrangement will unlock significant value for both Sagicor
and the Shareholders in two ways: (1) the TSX is a liquid exchange market that will provide exposure to
global institutional and large-scale investors which we expect will lead to better price discovery of our
equity; and (2) any additional capital from the transaction will be held by New Sagicor, which we expect
will help accelerate our organic growth strategy and fund future acquisitions.

! The Arrangement Agreement may be accessed at this link:
https://www.sagicor.com/Documents/News/Arrangement Agreement AQY Sagicor.pdf
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The Scheme Consideration

It is proposed that at the Effective Time, all of the issued and outstanding Scheme Shares will be
transferred to AQY in exchange for the holders of Scheme Shares receiving the consideration under the
Scheme of Arrangement, which will be settled by way of a combination of cash and/or AQY Shares as
further particularized in the Explanatory Statement enclosed herewith beginning on page 13.

Information on AQY

AQY was incorporated on 8 February 2017 under the laws of the Province of Ontario and operates as a
special purpose acquisition corporation. The AQY Class A Shares and AQY Warrants are currently listed
on the TSX. A Canadian special purpose acquisition corporation or “SPAC” is a corporation that has
raised capital through an initial public offering on the Toronto Stock Exchange or another approved
exchange for the purpose of seeking and consummating a “qualifying acquisition”. The Arrangement will
be AQY’s qualifying acquisition. AQY has no current business operations and will have none until such
time as it consummates the Arrangement.

Immediately prior to the Effective Time, AQY shall complete a separate arrangement with the AQY
Shareholders under section 182 of the OBCA. Immediately following the Effective Time, AQY will
become an exempted company continued under the laws of Bermuda, which is referred to in this
document as “New Sagicor”. It is a condition of closing that New Sagicor maintains its predecessor
entity’s listing on the TSX following completion of the Scheme of Arrangement.

Conditions Precedent to the Scheme of Arrangement

The Scheme of Arrangement will become effective and binding on Sagicor and all Shareholders upon,
and completion of the Scheme of Arrangement is subject to, the satisfaction or valid waiver (as
applicable) of the conditions particularized at paragraph 6.1 of the Explanatory Statement.

Intentions regarding New Sagicor following the completion of the transactions

As noted above, immediately following the Effective Time, AQY will discontinue as a corporation under
the laws of the Province of Ontario and will continue as an exempted company under the laws of
Bermuda as New Sagicor.

Following the completion of the transactions described herein, the board of directors of New Sagicor is
expected to comprise twelve (12) members including a combination of certain of AQY’s current directors
and certain of Sagicor’s current directors. Further information regarding the proposed slate of the
members of the board of New Sagicor following the completion of the transactions is set out at paragraph
8.2 of the Explanatory Statement.

Registration and Payment of the Scheme Consideration

In order to determine the entitlement of Shareholders to the consideration under the Scheme of
Arrangement, the register of members of Sagicor (including its branch registers) will be closed during the
Register Closure Period.

As noted above, the Scheme Consideration will be settled by way of a combination of cash and/or AQY
Shares subject to certain conditions as further described at paragraph 6.1 of the Explanatory Statement.
Eligible Scheme Shareholders that have validly elected to receive cash will be mailed a cheque (by
ordinary mail) within seven (7) Business Days following the Effective Time.
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Scheme Shareholders that have validly elected or are otherwise entitled to receive AQY Shares will be
mailed a DRS statement (by ordinary mail) within thirty (30) Business Days following the Effective
Time.

All existing certificates (if any) representing the Scheme Shares will cease to have effect as documents or
evidence of title to Scheme Shares as from the Effective Time. Any such existing certificates must be
surrendered to the Barbados Central Securities Depository pursuant to section 37 of the Scheme in order
for the applicable Scheme Shareholder to receive Scheme Consideration.

Shareholders’ Meeting

A meeting of the Scheme Shareholders has been convened by order of the Supreme Court of Bermuda
(the “Court”) for the purpose of considering and, if thought fit, passing a resolution to approve the
Scheme of Arrangement. The notice of this meeting, which is scheduled to be held at 5:30 p.m. (Atlantic
Standard Time) on Wednesday, 13 March 2019, at the Hilton Barbados Resort, located at Needham’s
Point St Michael, Bridgetown, Barbados, is set out at Appendix V. All Scheme Shareholders as at the
Voting Record Date will be entitled to vote at the meeting.

If the resolution is approved by the requisite majority of Scheme Shareholders at the meeting, subject to
the terms of the Arrangement Agreement, Sagicor intends to make a further application to the Court to
sanction the Scheme of Arrangement. AQY and Sagicor cannot complete the Scheme of Arrangement
without obtaining this sanction from the Court. The Court Hearing to sanction the Scheme of
Arrangement is currently expected to take place on Friday, 22 March 2019.

The Effectiveness of the Scheme

If the Court sanctions the Scheme of Arrangement and if all the other conditions of the Scheme of
Arrangement are satisfied, Sagicor intends to file the Court order sanctioning the Scheme of Arrangement
with the Registrar of Companies in Bermuda. This filing will cause the Scheme of Arrangement to
become effective.

Scheme of Arrangement



ACTIONS TO BE TAKEN BY SCHEME SHAREHOLDERS

The following are certain actions to be taken by the Scheme Shareholders. Capitalized terms not
otherwise defined in the below shall have the meanings ascribed to such terms at Appendix I — Defined
Terms.

e Consideration Election Form. Eligible Shareholders (Shareholders who hold Scheme Shares as
at the Election Record Date and the Voting Record Date) will need to elect to receive either the
Cash Consideration or the First Share Consideration, or a combination of Cash Consideration and
First Share Consideration using the Consideration Election Form which accompanies this
Circular (with instructions at Appendix VII), on or prior to the Election Deadline.

o Form of Proxy. Complete and sign the enclosed form of proxy (with instructions at Appendix
VI) in respect of the Shareholders’ Meeting, in accordance with the instructions thereof, and to
lodge it with Sagicor for the attention of The Corporate Secretary at either (1) Cecil F de Caires
Building, Wildey, St. Michael, Barbados; or (2) Sagicor Financial Corporation Limited c/o
Sagicor Life Inc., Sagicor Financial Centre, 16 Queen’s Park West, Port of Spain, Trinidad.
Alternatively, you may submit the form of proxy by emailing a legible and complete PDF of the
form of proxy to legal proxies@sagicor.com (legal [underscore] proxies [at] sagicor [dot] com).
In order to be valid, the form of proxy for use at the Shareholders’ Meeting should be lodged or
delivered by email not later than 5:30 p.m. (Atlantic Standard Time) on 11 March 2019. Scheme
Shareholders are urged to return their form of proxy in the manner described in the instructions as
early as possible to facilitate timely processing. The Chairman shall have discretion as to the
validity of any appointment of proxy.

e If any Scheme Shareholder has questions concerning administrative matters, such as dates,
documentation and procedures relating to the Scheme of Arrangement, please contact Sagicor at
sfc_groupcommunications@sagicor.com (sfc [underscore] groupcommunications [at] sagicor
[dot] com), operating hours between 8:00 a.m. and 4:30 p.m. (Atlantic Standard Time) on
Mondays to Fridays, excluding public holidays. This contact cannot and will not provide advice
on the merits of the Scheme of Arrangement or give financial or legal advice.

e You should consult your own tax advisors to determine any tax implications, if any, to which you
may be subject.

e A broker will be retained to effect transfers through the BSE and the TTSE. The broker for the
BSE will be Sagicor Asset Management Inc. and the broker for the TTSE will be First Citizens.
Engagement of the brokers will be subject to a fee as described in Section 10 of the Explanatory
Statement on page 20 hereof, but will require no further action on the part of the Scheme
Shareholders. For future trading on the TSX (refer to section 21 of the Explanatory Statement,
page 33, for further information on the TSX), we recommend engaging brokers that have
Canadian correspondent banks/brokers, including brokers listed in paragraph 21.4 of the
Explanatory Statement at page 33.

e In order to determine the entitlement of the Scheme Shareholders to the Scheme Consideration
under the Scheme of Arrangement, the Register of Members of Sagicor (including its branch
registers) will be closed during the Register Closure Period. The Scheme Shareholders should
ensure that their Scheme Shares are registered or lodged for registration in their names or in the
names of their nominees before the closure of the Register of Members. For this purpose,
Sagicor’s branch share registrars are Barbados Central Securities Depository Inc., 8th Avenue,
Belleville, St Michael, BB11114, Barbados and The Trinidad and Tobago Central Depository
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Limited, 10th Floor, Nicholas Tower, 63-65 Independence Square, Port of Spain, Trinidad &
Tobago.

e If you are a Beneficial Owner whose Scheme Shares are registered in the name of a nominee,
trustee, depositary or any other authorised custodian or third party, you should contact the
Scheme Shareholder to give instructions to and/or to make arrangements with such Scheme
Shareholder as to the manner in which the Scheme Shares beneficially owned by you should be
voted at the Shareholders’ Meeting.

e If you are a Beneficial Owner who wishes to attend the Shareholders’ Meeting personally, you
should contact the Scheme Shareholder directly to make the appropriate arrangements with the
Scheme Shareholder to enable you to attend and vote at the Shareholders’ Meeting and for such
purpose, the Scheme Shareholder may appoint you as its proxy.

e Instructions to and/or arrangements with the Scheme Shareholder should be given or made in
advance of the relevant latest time for the form of proxy returning to Sagicor in order to provide
the Scheme Shareholder with sufficient time to complete his/her/its forms of proxy accurately and
to lodge them by the deadline.

Scheme of Arrangement



EXPECTED TIMELINE

Below is the expected timeline for the transaction. To the extent that Sagicor and AQY mutually agree,
and to the extent permitted at law, the dates specified herein are subject to modification, in which case
Sagicor will provide notice of the new date if required by applicable law or pursuant to its bye-laws,
including notice on Sagicor’s website at www.sagicor.com under “News” on the website’s homepage.
Capitalized terms not otherwise defined in this timeline shall have the meanings ascribed to such terms at
Appendix [ — Defined Terms.

e 27 November 2018: Parties signed the Arrangement Agreement and publicly announced the
Transaction.

e 3 December 2018: AQY filed the preliminary AQY Prospectus with Canadian Securities
Administrators.

e 3 December 2018: Sagicor notified regulators and stock exchanges of entry into the Arrangement
Agreement.

e 6 December 2018, 5:00 p.m. (Atlantic Standard Time): Election Record Date (or such other date
as is required by a Governmental Entity).

e 10 January to 7 February 2019: AQY responded to comments from Canadian Securities
Administrators received regarding the AQY Prospectus.

e 22 January 2019: Voting Record Date was advertised not less than seven days before the
occurrence of the Voting Record Date in each jurisdiction in which Sagicor’s shares are listed or
admitted for trading on a stock exchange.

e 29 January 2019: AQY and Sagicor filed originating summons and supporting aftidavit with the
Court requesting directions in the form of an order to convene the Shareholders’ Meeting.

e 31 January 2019: Voting Record Date.

e 1 February 2019: Order of the Court for directions for convening the Shareholders’ Meeting
obtained.

e 7 February 2019: AQY filed the final AQY Prospectus in Canada.

e 11 February 2019: Circular posted to Sagicor website and accessible on Sagicor’s website at
www.sagicor.com under “News” on the website’s homepage.

e 11 February 2019: Notices to be mailed to Scheme Shareholders as at the Voting Record Date
providing details of where the Circular may be accessed on Sagicor’s website.

e Beginning on 11 February 2019: Sagicor disclosure documents including this Circular to be
mailed to the Scheme Shareholders.

e 11 March 2019: Deadline for return of Proxy Forms for Shareholders’ Meeting.
e 13 March 2019: The Shareholders’ Meeting will occur.

e 22 March 2019: Assuming the Scheme of Arrangement is approved at the Shareholders’ Meeting,
a petition will be filed with the Court by Sagicor to sanction the Scheme of Arrangement at the
Court Hearing.

e 31 March 2019: Election Deadline for return of Consideration Election Forms.

e December 2018 to Closing Date: During this time period, Sagicor and AQY will seek various
regulatory approvals, including approvals in Barbados and Trinidad and Tobago.
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e Two (2) business days prior to the Closing Date, which is expected in the second quarter of 2019:
Closing of Sagicor Register of Members (for the purpose of determining the Scheme
Shareholders entitled to the Scheme Consideration).

e In the second quarter of 2019: The Effective Time shall occur only when the order of the Court
sanctioning the Scheme of Arrangement is filed with the Registrar of Companies of Bermuda.

e In the second quarter of 2019: Sagicor to delist from Sagicor stock exchanges (Barbados,
Trinidad and Tobago and London).

e Promptly after the Effective Time, which is expected in the second quarter of 2019: New Sagicor
Shares begin trading on the TSX.

Scheme of Arrangement
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PRE-SCHEME AND POST-SCHEME STRUCTURE CHARTS

The following charts are provided to aid in your understanding of the structure of the proposed
business combination between Sagicor and AQY.

The first chart depicts the structures of Sagicor and AQY prior to giving effect to the Scheme of

Arrangement. The second chart depicts the structure of New Sagicor following the completion of the
transactions described in this Circular.

Sagicor Financial Corporation Limited
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EXPLANATORY STATEMENT
This Explanatory Statement constitutes the statement required under Section 100 of the Companies Act.
Capitalized terms not otherwise defined in this Explanatory Statement shall have the meanings ascribed to
such terms at Appendix I — Defined Terms.

SCHEME OF ARRANGEMENT

1. INTRODUCTION

1.1 The purpose of this Explanatory Statement is to explain the terms and effects of the Scheme of
Arrangement and to provide the Scheme Shareholders with other relevant information in relation
to the Scheme of Arrangement.

1.2 In addition to this Explanatory Statement, your attention is drawn to certain other sections of this
Circular of which this Explanatory Statement is a part: (1) the Actions to be taken by Scheme
Shareholders set out on page 6 of this Circular; (2) the Expected Timeline set out on page 8 of
this Circular; (3) the Letter from the Chairman of the Sagicor Board set out on page 1 of this
Circular; (4) the Notice of Shareholders’ Meeting, Proxy for Shareholders’ Meeting and
Consideration Election Form at Appendices V, VI and VII, respectively, and (5) the other
Appendices.

2. THE SCHEME OF ARRANGEMENT

Summary of the Scheme of Arrangement

2.1 Under the Scheme of Arrangement, it is proposed that at the Effective Time all of the Scheme
Shares will be transferred to AQY. In exchange the Scheme Shareholders will receive the Scheme
Consideration.

Scheme Consideration

2.2 As at the Latest Practicable Date, 306,555,644 Scheme Shares were in issue to the Scheme
Shareholders. AQY does not hold any Shares as at the Latest Practicable Date.

2.3 The Scheme Consideration payable to Scheme Shareholders as at the Effective Time in exchange
for the transfer of the Scheme Shares to AQY in accordance with the Scheme, comprises: (1) in
the case of Persons who were also Scheme Sharcholders as at the Election Record Date, the
option of either the Cash Consideration or the First Share Consideration, or a combination of
Cash Consideration and First Share Consideration, up to the Specified Number held by each
Scheme Shareholder as at the Election Record Date which continue to be held by such Scheme
Shareholder as at the Effective Time; and/or (2) in cases other than the circumstances set out in
(1), the Other Share Consideration.

2.4 As noted above, each Scheme Shareholder as at the Election Record Date may elect to receive
either the Cash Consideration or the First Share Consideration, or a combination of Cash
Consideration and First Share Consideration, for up to the Specified Number of Scheme Shares
which continue to be held by such Scheme Shareholder at the Effective Time, and such election
shall be made on the Consideration Election Form attached hereto as Appendix VII on or prior to
the Election Deadline in accordance with the instructions therein.

Scheme of Arrangement
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2.5 If no valid election is made by a Scheme Sharecholder as at the Election Record Date by the
Election Deadline, such Scheme Shareholder shall receive the Other Share Consideration in
respect of all Scheme Shares which are held as at the Effective Time.

2.6 If an eligible Scheme Shareholder (1) elects to receive a combination of Cash Consideration and
First Share Consideration for up to the Specified Number of Scheme Shares held by such Scheme
Shareholder as at the Election Record Date and (2) transfers any such Scheme Shares prior to the
Effective Time, then such Scheme Shareholder shall be deemed to have transferred Scheme
Shares for which such Scheme Shareholder elected to receive First Share Consideration until such
time as such Scheme Shareholder has transferred a number of such Scheme Shares that exceeds
the number of Scheme Shares for which such Scheme Sharcholder clected to receive First Share
Consideration, at which time any remaining such Scheme Shares transferred by such Scheme
Sharcholder shall be deemed to be Scheme Shares for which such Scheme Sharcholder elected to
receive Cash Consideration.

2.7 AQY intends to finance the Cash Consideration under the Scheme of Arrangement in the form of:
(1) cash; and (2) the Forward Purchase Agreements and certain additional share subscriptions. In
the event that AQY does not have available immediately prior to the Effective Time a minimum
cash amount (net of expenses and certain other amounts pursuant to the Arrangement Agreement)
of at least US$220 million (the “Minimum Cash Requirement”), (A) AQY shall use reasonable
commercial efforts to seek to obtain additional debt or equity or other financing sufficient to
restore AQY’s cash level to meet this Minimum Cash Requirement, or make other appropriate
arrangements to seek to complete the Scheme of Arrangement, and (B) Sagicor shall use
reasonable commercial efforts to cooperate with AQY’s efforts to seek to obtain such financing.
However, there is a risk that the Minimum Cash Requirement will not be available to AQY and
that the Scheme of Arrangement will not be completed.

Scheme Consideration Valuation Methodology

2.8 The Scheme Consideration is comprised of an aggregate equity price of approximately US$536
million, based on: (1) a per Scheme Share price of US$1.75; and (2) 306,555,644 Scheme Shares
issued and outstanding.

2.9 The Scheme Consideration of US$1.75 represents a premium of approximately 118% to
Sagicor’s trading price on the BSE as at 26 November 2018 (the last business day preceding the
announcement of the Arrangement), which is significantly higher than the premiums seen in the
majority of acquisitions of publicly-traded companies, including insurers. The Scheme
Consideration also represents a premium to the highest price the Shares have traded at in the past
5 years and implies a 1.00x multiple to tangible book value of Sagicor and approximately a 0.97x
multiple to IFRS book value of Sagicor, excluding goodwill.

2.10  The Specified Number has been determined based on the number of Scheme Shares issued to the
Scheme Shareholders existing at or about the time of execution of the Arrangement Agreement
and assuming that (i) all of such Scheme Shareholders were entitled to and fully elected to receive
the Cash Consideration in respect of up to their first 10,000 Scheme Shares; and (ii) that such
number of Scheme Shares continued to be held by the Scheme Shareholders at the Election Record Date
and at the Effective Time. In the event that the aggregate amount of Cash Consideration elected by Cash
Qualifying Scheme Shareholders is, together with any amount payable under Section 2.12 of the
Arrangement Agreement, greater than US$205 million (or such other amount as AQY and Sagicor
mutually agree, with a potential floor as AQY and Sagicor may mutually agree), then the Specified
Number shall be adjusted in accordance with the Arrangement Agreement.
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2.11  In the event that it would be contrary to applicable Laws to offer or pay the First Share
Consideration or the Other Share Consideration in respect of Scheme Shares held by a Person
located in any jurisdiction, both AQY and Sagicor reserve the right to take such action as either
may deem necessary to comply with such Laws, and in addition or in the alternative AQY may in
its discretion pay US$1.75 per each such Scheme Share if it determines that compliance would be
excessively costly or impractical, acting reasonably.

Implications of the Scheme on Depositary Interests and Sagicor Share Plans
Depositary Interests

2.12 A Depositary Interest Holder shall be deemed a Scheme Shareholder and such Depositary Interest
Holder’s Depositary Interests shall be deemed Scheme Shares solely for the purposes of entitling
a Depositary Interest Holder to make an election for the Cash Consideration or the First Share
Consideration provided that such Depositary Interest Holder continues to hold the appropriate
number of Depositary Interests as of both the Election Record Date and the Effective Time.

Eligibility of Scheme Shareholders located in the UK to elect Scheme Consideration with respect to
Scheme Shares

2.13  The eligibility of Scheme Sharecholders located within the UK to elect between Cash
Consideration, First Share Consideration, and a combination of both, is conditional upon either (i)
the UK Listing Authority’s approval of the AQY Prospectus as an “equivalent document” to a
prospectus prepared in accordance with the requirements of the UK’s Prospectus Regulations
2005 (SI 2005/1433), as amended, or (ii)) an exemption from applicable public offering
requirements to file a prospectus in the UK applying. In the event that neither of these conditions
is satisfied, then such Scheme Shareholders shall not be eligible to elect their Scheme
Consideration. Instead, such Scheme Shareholders shall receive all of their Scheme Consideration
as Share Consideration, which consideration shall be delivered according to the terms applicable
to delivery of Share Consideration.

Sagicor Share Plans

2.14 At the Effective Time, AQY and Sagicor shall enter into an assignment and assumption
agreement pursuant to which the rights and obligations of Sagicor under the Sagicor Share Plans
shall be assigned to, and assumed by, AQY, whereupon each unvested Share under a Sagicor
Share Plan that is outstanding at the Effective Time will, in accordance with its terms, be
exchanged for or become a right, subject to the applicable vesting conditions being satisfied, to
receive from AQY the number of AQY Shares equal to the product of the Exchange Ratio
multiplied by the number of such Shares, rounded down to the nearest whole number of AQY
Shares. Subject to the foregoing, the term to expiry, vesting conditions, and all other terms and
conditions of the right to receive such AQY Shares will be the same as the terms and conditions
of such grant under such Sagicor Share Plan, and any document or agreement previously
evidencing such grant under such Sagicor Share Plan shall thereafter evidence and be deemed to
evidence such right to receive AQY Shares.

2.15 At the Effective Time, each option to acquire Shares under a Sagicor Share Plan that is
outstanding on the Effective Time (and not exercised for Shares prior thereto) will, in accordance
with its terms, be exchanged for or become an option from AQY (a “Replacement Option™) to
purchase the number of AQY Shares equal to the product of the Exchange Ratio multiplied by the
number of Shares that may be purchased as if such option to acquire Shares were exercisable and
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3.2

exercised immediately prior to the Effective Time. Such Replacement Option shall provide for
an exercise price per AQY Share equal to the exercise price per Share of such option to acquire
Shares immediately prior to the Effective Time divided by such Exchange Ratio. If the foregoing
calculation results in a Replacement Option being exercisable for a fraction of an AQY Share,
then the number of AQY Shares subject to such Replacement Option shall be rounded down to
the next whole number of AQY Shares and the total exercise price for the Replacement Option
will be reduced by the exercise price of the fractional AQY Shares. Subject to the foregoing, the
term to expiry, conditions to and manner of exercising, vesting schedule, and all other terms and
conditions of such Replacement Option will be the same as the terms and conditions of such
option to acquire Shares, any document or agreement previously evidencing such option to
acquire Shares shall thereafter evidence and be deemed to evidence such Replacement Option.

INFORMATION ON AQY

AQY was incorporated on 8 February 2017 under the laws of the Province of Ontario and
operates as a special purpose acquisition corporation. The AQY Class A Shares and the AQY
Warrants are listed on the TSX. A Canadian special purpose acquisition corporation or “SPAC”
is a corporation that has raised capital through an initial public offering on the Toronto Stock
Exchange or another approved exchange for the purpose of seeking and consummating a
“qualifying acquisition”. The Arrangement will be AQY’s qualifying acquisition. AQY’s initial
public offering, which closed on 25 May 2017, raised gross proceeds of C$402,500,000,
including C$52,500,000 from the subsequent exercise by the underwriters of their over-allotment
option for the offering. In connection with the initial public offering, 31,175,000 AQY Warrants
were issued. The gross proceeds of the initial public offering are held in the Escrow Account.
Additionally, AQY secured commitments for (i) C$113,000,000 pursuant to the Forward
Purchase Agreements, and (ii) C$50,000,000 pursuant to additional subscription agreements
between AQY and certain investors. AQY has no current business operations and will have none
until such time as it consummates the Arrangement.

Further information relating to AQY is contained in the AQY Prospectus which is attached hereto
as Appendix Il — AQY Prospectus (partial).

INFORMATION ON THE SAGICOR GROUP

Sagicor is a 178-year old financial services company focused on insurance operations in the
Caribbean region mainly in Barbados, Jamaica, Trinidad and Tobago, and the United States.
Established in 1840 as The Barbados Mutual Life Assurance Society, Sagicor is one of the oldest
providers of insurance in the Americas. Sagicor offers a wide range of products and services
including life and health insurance, annuities, pension administration, property and casualty
insurance, asset management, investment and merchant banking, securities brokerage, mutual
funds and real estate development, and commercial banking. Sagicor’s business grew organically
with little change in product lines until 1969, when Sagicor introduced two unit trusts (a bond
fund and an equity fund), to manage corporate pension funds, and in the 1970s, when Sagicor
introduced group life insurance and health insurance products. Sagicor expanded its business
through acquisitions in the 1980s and 1990s, transforming from a domestic to a regional and
international company and from having a single line product to multi-line products. Sagicor
demutualised in November 2002 and listed its shares on the Barbados Stock Exchange
(BSE:SFC), with subsequent listings on the Trinidad and Tobago Stock Exchange (TTSE:SFC)
and, via depositary interests, the London Stock Exchange (LSE:SFI). Sagicor discontinued from
Barbados and continued to Bermuda as an exempted company on 20 July 2016.
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4.3

4.4

4.5

5.2

Sagicor currently operates in 22 countries and maintains a strong market position in most of the
markets where it operates. Sagicor’s primary business is the provision of insurance (life, health
and property and casualty) and financial services, including pension management, asset
management and banking.

Sagicor operates its business primarily through three reporting operating segments. These
segments are: (i) Sagicor Life, which comprises Group subsidiaries conducting the life, health
and annuity insurance business, and pension administration services in Barbados, Eastern
Caribbean, Dutch Caribbean, Bahamas, Central America and Trinidad and Tobago; and mutual
funds and asset management in Barbados; (ii) Sagicor Jamaica, which comprises Group
subsidiaries conducting the life, health, annuity, property and casualty insurance business, and
pension administration services and financial services in Jamaica and Cayman Islands and
banking services in Jamaica; and (iii) Sagicor Life USA, which comprises Sagicor’s life
insurance operations in the United States. Sagicor’s objective is to be a leading insurance and
financial services provider of world class products and services to better serve its customers and
other stakeholders in its markets.

Further information relating to the Group is contained in the Annual Report for Sagicor for the
year ended 31 December 2017 which can be accessed as of the Latest Practicable Date on
Sagicor’s website at www.sagicor.com under “Financials” > “Financial Reports”.

AQY and Sagicor have also entered into a share purchase agreement with Scotiabank Trinidad
and Tobago Limited (“Scotia Trinidad”) dated 27 November 2018 (the “Scotia Trinidad SPA”)
pursuant to which Sagicor has agreed to acquire all of the issued and outstanding shares of
ScotiaLife Trinidad and Tobago Limited from Scotiabank Trinidad subsequent to the closing
contemplated in the Arrangement Agreement. In addition, AQY and Sagicor have entered into a
share purchase agreement with the Bank of Nova Scotia Jamaica Limited (“Scotia Jamaica”)
dated 27 November 2018 (the “Scotia Jamaica SPA”, and together with the Scotia Trinidad
SPA, the “Scotia Acquisition Agreements”) pursuant to which Sagicor has agreed to acquire all
of the issued and outstanding shares of Scotia Jamaica Life Insurance Company Limited
subsequent to the closing contemplated in the Arrangement Agreement. The transactions
contemplated in the Scotia Acquisition Agreements are not cross-conditional with each other but
both are conditional on, among other things, the closing contemplated in the Arrangement
Agreement. They are not expected to close until after the closing of the business combination
transaction and do not form part of AQY’s proposed Qualifying Acquisition.

THE AQY ARRANGEMENT

Immediately prior to implementation of the Scheme of Arrangement, AQY shall complete an
arrangement under section 182 of the OBCA on the terms and subject to the conditions set forth
in a plan of arrangement, subject to any amendments or variations thereto made in accordance
with the terms of the Arrangement Agreement or made at the discretion of the Ontario Court in
the Final Order with the prior written consent, each acting reasonably, of each of AQY and
Sagicor (the “AQY Arrangement”).

The purpose of the AQY Arrangement will be to seek the requisite approval to discontinue from
the Province of Ontario and continue into Bermuda immediately following the implementation of
the Scheme of Arrangement. Following the continuance AQY will be an exempted company
continued under the laws of Bermuda as “Sagicor Financial Company Ltd.”. It is a condition of
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7.2

7.3

7.4

closing that AQY maintains the listing on the TSX following the Effective Time of the Scheme of
Arrangement.

CONDITIONS PRECEDENT TO THE SCHEME OF ARRANGEMENT

The Scheme of Arrangement will become effective and binding on Sagicor and all Scheme
Shareholders upon, and completion of the Scheme of Arrangement is subject to, the satisfaction
or valid waiver (as applicable) of the following conditions precedent thereto (the “Conditions”):

(a) the Scheme of Arrangement being approved by a majority in number representing not
less than three-fourths in value of the Scheme Shareholders as at the Voting Record Date
present and voting in person or by proxy at the Shareholders’ Meeting;

(b) the Scheme of Arrangement, with or without modification, being sanctioned by the
Court;
() the satisfaction or waiver by the applicable party of all other conditions precedent to the

Scheme of Arrangement required pursuant to Article VII of the Arrangement Agreement;

(d) the Arrangement Agreement not having been terminated in accordance with its terms;
and
(e) a copy of the Order of the Court sanctioning the Scheme of Arrangement under

section 99(3) of the Companies Act being delivered to the Registrar of Companies in
Bermuda for registration.

REASONS FOR AND BENEFITS OF THE SCHEME OF ARRANGEMENT

Sagicor and AQY believe that the Scheme of Arrangement will unlock significant value for
Sagicor Shareholders.

AQY is delivering significant value to Sagicor as part of the business combination. Importantly,
AQY and Sagicor believe that Sagicor trades at an unwarranted discount to its Canadian and
Caribbean peers in large part due to Sagicor’s disaggregated sharcholder base and muted price
discovery on its current stock exchanges. AQY’s listing on the TSX is expected to provide
Sagicor with access to a liquid market and sophisticated institutional investors. Sagicor
management expects that the willingness and ability of such investors to actively evaluate the
merits of the business will help secure an appropriate valuation. Accordingly, AQY and Sagicor
expect that the discount at which Sagicor currently trades on the Barbados and Trinidad and
Tobago stock exchanges compared to Canadian peers should be reduced or eliminated over time
as a result of AQY’s listing on the TSX.

In addition, Sagicor is anticipated to benefit from a primary injection of AQY’s equity, which is
expected to enable Sagicor to realize its organic and inorganic growth strategies. The proposed
capital structure and AQY’s TSX listing are also expected to enable Sagicor to materially lower
its cost of capital, which is expected to both increase Sagicor’s profitability and further enhance
its ability to execute on its strategic initiatives, both organic and inorganic.

Further, AQY’s affiliated institutional portfolio manager, Alignvest Investment Management
Corporation (“AIM”), will leverage its extensive experience managing global portfolios to
optimize Sagicor’s investment portfolio, consider additional investment strategies, lower third
party advisor costs, and further enhance risk-management practices.
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7.5 As aresult of the above, AQY and Sagicor see a clear path to substantial equity value creation for
the Sagicor Shareholders. It is expected that the business combination of AQY and Sagicor will
present an opportunity to grow Sagicor’s net income from US$62 million, for the year ended 31
December 2017, to a target of US$115 million in 2020, based on the following:

e Organic revenue growth has been assumed as 6% per annum for Sagicor’s continuing
operations in 2019 and 5% in 2020; and

e AQY and Sagicor expect that the acquisition of Scotia Trinidad and Scotia Jamaica will
contribute annual run-rate net income of approximately US$30 million following the
anticipated closing in 2020, subject to regulatory approval.

Subject to, among other things, the precise timing of when the Scotia Trinidad and Scotia Jamaica
initiatives take effect, Sagicor is targeting 2019 net income of approximately US$77 million.”

8. INTENTIONS OF AQY WITH REGARD TO NEW SAGICOR AND THE GROUP
FOLLOWING COMPLETION OF TRANSACTIONS

8.1 Following the implementation of the Scheme of Arrangement and the continuance of AQY to
Bermuda, the Scheme Sharcholders will be shareholders of New Sagicor holding New Sagicor
Shares par value US$0.01 each. The New Sagicor Shares will have the rights, restrictions and
conditions set out in memorandum of continuance and bye-laws of New Sagicor. A summary of
certain differences between the proposed bye-laws of New Sagicor and the current bye-laws of
Sagicor is set out at Appendix IV — Summary of Certain Differences between the Sagicor bye-
laws and the New Sagicor bye-laws.

8.2 Following the completion of the transactions described herein, the board of New Sagicor is
expected to be comprised of twelve (12) members including a combination of certain of AQY’s
current directors and certain of Sagicor’s current directors including the following individuals:

The board of directors of AQY following completion of the Scheme of Arrangement

Name and Province/State and Country of

. P - .
Residence resent Principal Occupation

Dodridge Miller

President and Chief Executive Officer of Sagicor
Florida, USA

Stephen McNamara Senior Partner of McNamara & Company, Attorney-at-Law of St. Lucia

Castries, St. Lucia

Sir Hilary Beckles

Vice Chancellor of the University of the West Indies
St. Thomas, Barbados

Peter Clarke Chairman of Guardian Media Ltd. and former Chairman of the Trinidad
Maraval, Trinidad and Tobago Stock Exchange
Stephen Facey

] Chairman and CEO of PanJam Investment Limited
Kingston, Jamaica

Monish Dutt Former Chief Credit Officer for Global Financial Institutions & Private
Washington D.C., USA Equity Funds at [FC

2 Excluding one-time Transaction Costs.
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Reza Satchu
Ontario, Canada

Managing Partner, Alignvest Management Corporation

Timothy Hodgson
Ontario, Canada

Managing Partner, Alignvest Management Corporation

Alister Campbell
Ontario, Canada

Former CEO of The Guarantee and Zurich Insurance Canada

Rik Parkhill
Ontario, Canada

Former CEO of CIBC FirstCaribbean International Bank Limited

Mahmood Khimji
New York, USA

Co-Founder and President of Highgate Hotels, L.P.

John F. Shettle, Jr.

Florida, USA

Operating Partner of Stone Point Capital

8.3

10.
10.1

10.2

10.3

20

Sagicor has appointed Andre Mousseau to the post of Group Chief Financial Officer, effective
February 1, 2019.

RISK FACTORS AND QUESTIONS AND ANSWERS

A summary of certain material risk factors and certain questions and answers relating to the
Scheme of Arrangement is set out at Appendix II.

DEALINGS AND LISTINGS

A Scheme Shareholder whose Scheme Shares are pledged or charged in favour of secured parties
should notify the respective secured party that the pledged or charged Scheme Shares will be
transferred free and clear of all liens, claims and encumbrances pursuant to the Scheme of
Arrangement (which will render the pledge or charge ineffective), whereby such Scheme
Shareholder may be required to substitute the AQY Shares or Cash Consideration, as applicable,
for the transferred Scheme Shares OR execute a new pledge or charge in favour of the secured
party over the AQY Shares or Cash Consideration (which will replace the transferred Scheme
Shares), OR otherwise make such alternative security arrangements as the Scheme Shareholder
and secured party may mutually agree.

The Scheme Shares that are listed on each of the BSE and the TTSE (and their associated
registers) that are to be received by AQY as a result of the Scheme of Arrangement will be
transferred from Scheme Shareholders to AQY through such exchanges in transactions effected
by licensed brokers. Scheme Shares that are held as Depositary Interests or otherwise listed on
the LSE will be transferred through the BSE and thus will be subject to the BSE-related fees
described in this Section 10. The broker for the transfer of Scheme Shares through the BSE is
expected to be Sagicor Asset Management Inc., and the broker for the transfer of Scheme Shares
through the TTSE is expected to be First Citizens. Sagicor Asset Management Inc. is an affiliate
of Sagicor. As described in this Section 10, Scheme Shares transferred through the BSE will be
assessed different fees than Scheme Shares transferred through the TTSE.

It has been agreed between AQY and Sagicor that half (50%) of all exchange, transfer and
brokers’ fees shall be payable by AQY, and that the other half (50%) of all exchange, transfer and
brokers’ fees shall be payable by holders of Scheme Shares through a combination of (i) the
automatic deduction of such fee amounts from the Cash Consideration to which the Scheme
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10.4

10.5

10.6

10.7

10.8

Shareholder would otherwise be due, or (ii) the withholding of fractional AQY Shares deemed
equivalent in value to the fee amount to be assessed, pursuant to the terms of the Sections 38 and
39 of Scheme, attached hereto as Appendix VIII and described in Paragraphs 12.4-12.5 of this
Explanatory Statement. Because Sagicor is currently negotiating to minimize certain portions of
these fees, each of the fees described in Section 10 of this Explanatory Statement are estimates of
the per-share fee to be assessed on Scheme Shares that are to be transferred through the BSE or
the TTSE payable by applicable Scheme Shareholders (thus, these estimates constitute 50% of the
total fee, the other 50% of which will be paid by AQY), and such estimates should not be
understood to be any representation by Sagicor or AQY of the exact fee amount that shall be
assessed.

In respect of on Scheme Shares to be transferred that are listed on the BSE, fees will be assessed
by the BSE and the BSE broker, expected to be Sagicor Asset Management Inc. The maximum
fees to be assessed by the BSE for the transfer of Scheme Shares listed on the BSE payable by
applicable Scheme Shareholders are expected to be 0.25% of the transfer price of US$1.75 per
Scheme Share (approximately US$0.00438 per Scheme Share), resulting in an aggregate of BSE
fees expected to be in the amount of approximately US$0.8 million for applicable Scheme
Shareholders. The maximum fees payable by applicable Scheme Shareholders expected to be
assessed by Sagicor Asset Management Inc. for the transfer of Scheme Shares are currently being
negotiated, but are expected to be approximately 1.0% of the transfer price of US$1.75 per
Scheme Share (approximately US$0.0175 per Scheme Share).

In respect of on Scheme Shares to be transferred that are listed on the TTSE, fees will be assessed
by the TTSE, the Trinidad & Tobago Central Depository (“TTCD”) and the Trinidad broker,
First Citizens. The TTSE and TTCD fees payable by applicable Scheme Shareholders for the
transfer of Scheme Shares are expected to be 0.21% of the transfer price of US$1.75 per Scheme
Share (approximately US$0.00368 per Scheme Share), resulting in an aggregate of TTSE fees
payable by applicable Scheme Shareholders expected to be in the amount of approximately
US$0.45 million. The maximum fees expected to be assessed by First Citizens are currently being
negotiated, but are expected to be approximately 0.4% of the transfer price of US$1.75 per
Scheme Share (approximately US$0.00690 per Scheme Share).

The exchange, transfer and brokers’ fees to be paid by Scheme Shareholders will be automatic
deductions from any AQY Shares that Scheme Shareholders would otherwise receive as Share
Consideration and will be deducted as fractional AQY Shares at the price per AQY Share that
will be used to convert Scheme Shares into AQY Shares. The number of shares to be received
ultimately by an eligible Scheme Shareholder as Share Consideration will be net of payment of
the exchange, transfer and brokers’ fees payable by such Scheme Shareholder, and shall be
rounded down for each applicable Scheme Shareholder to the next whole number of AQY Shares.

After giving effect to the transfer of Scheme Shares from Scheme Shareholders to AQY as
described in the above Paragraphs of this Section 10, New Sagicor as the sole shareholder of
Scheme Shares will apply to the BSE and the TTSE to delist the Scheme Shares from such
exchanges. Such application for delisting shall be accompanied by a certified copy of a special
resolution of New Sagicor, approving the delisting from such exchange.

Prior to the Effective Time, Sagicor shall seek the cancellation and delisting of the Depositary
Interests listed on the LSE. No meeting or approval of Scheme Shareholders is required for
delisting Depositary Interests from the LSE. Upon such cancellation, the Depository shall transfer
the legal title to the respective Scheme Shares each Depositary Interest Holder is beneficially
entitled to, and which were represented by the cancelled Depositary Interests, to the respective
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10.9

10.10

11.

Depositary Interest Holder and each Depositary Interest Holder shall be entered on the Register of
Members as the legal holder of its respective Scheme Shares. Each such Scheme Shareholder’s
Scheme Shares shall then be transferred to AQY in accordance with the Scheme of Arrangement
as described in this Explanatory Statement.

Sagicor will make an announcement of the exact dates of the last day for dealing in the Shares
and of the exact dates the Scheme of Arrangement and the withdrawal of the listing of the Shares
on the Stock Exchanges will become effective.

It is a condition of closing that the New Sagicor Shares, with effect from the Scheme of
Arrangement, be listed on the TSX. For more information on the TSX, refer to Section 21 of this
Explanatory Statement.

REGISTRATION AND PAYMENT

Closure of the Register of Members of Sagicor

11.1

In order to determine the entitlement of the Scheme Sharcholders to the Scheme Consideration
under the Scheme of Arrangement, the register of members of Sagicor (including its branch
registers) will be closed during the Register Closure Period. The Scheme Shareholders should
ensure that their Scheme Shares are registered or lodged for registration in their names or in the
names of their nominees before the closure of the register of members of Sagicor. For this
purpose, Sagicor’s branch share registrars are Barbados Central Securities Depository Inc., 8th
Avenue, Belleville, St Michael, BB11114, Barbados and The Trinidad and Tobago Central
Depository Limited, 10th Floor, Nicholas Tower, 63-65 Independence Square, Port of Spain,
Trinidad & Tobago.

Payment of the Scheme Consideration to Scheme Shareholders

11.2

At the Effective Time, in consideration of the rights of the Scheme Sharcholders under the
Scheme of Arrangement and in exchange for each Scheme Share issued and outstanding
immediately prior to the Effective Time, the following shall occur:

(a) all the Scheme Shares shall be transferred to AQY, together with all rights and
entitlements attaching to them as at the Effective Time without the need for any further
act by any Scheme Shareholder, and free and clear of all liens, claims and encumbrances;

(b) each holder of Scheme Shares at the Effective Time shall cease to be the holder of such
Scheme Shares and shall cease to have any rights as a holder of such Scheme Shares and
each such holder’s name will be removed from the Register of Members and AQY will
be recorded as the registered holder of all of the Scheme Shares in the Register of
Members and will be deemed to be the legal and beneficial owner of such Scheme Shares,
free and clear of all liens, claims and encumbrances;

(©) in exchange for the Scheme Shares, Sagicor shall procure that AQY shall issue and allot
or pay (as applicable) the Scheme Consideration to the Scheme Shareholders as follows:

(1) subject to paragraph 11.7, in respect of the Cash Consideration, to those eligible
shareholders, cheques for payment of the Cash Consideration will be made to
each Cash Qualifying Scheme Shareholder as soon as possible but in any event

Sagicor Financial Corporation Limited



within 7 Business Days following the Scheme of Arrangement becoming
effective;

(ii) in respect of the First Share Consideration, AQY shall, as at the Effective Time,
allot and issue, credited as fully paid, free and clear of all liens, claims and
encumbrances, the relevant Share Consideration to each Share Qualifying
Scheme Shareholder that elected to receive First Share Consideration or that did
not make a valid election by the Election Deadline, whereupon such Share
Qualifying Scheme Shareholder shall become a registered holder of AQY Shares
(such shares shall be issued in DRS form and the applicable DRS statement shall
be mailed within 30 Business Days following the Effective Time); and

(i)  in respect of the Other Share Consideration, AQY shall, as at the Effective Time,
allot and issue, credited as fully paid, free and clear of all liens, claims and
encumbrances, the relevant Share Consideration to such Share Qualifying
Scheme Shareholder whereupon such Share Qualifying Scheme Shareholder
shall become a registered holder of AQY Shares (such shares shall be issued in
DRS form and the applicable DRS statement shall be mailed within 30 Business
Days following the Effective Time).

Payment of the Cash Consideration

11.3

11.4

11.5

Subject to paragraphs 11.2 and 11.7, in the event that a Cash Qualifying Scheme Shareholder
validly elects to receive Cash Consideration, the cheque will be mailed (by ordinary mail) to the
address of such Scheme Shareholder listed in the Register of Members immediately prior to the
Effective Time and the mailing (by ordinary mail) of such cheque within the time period
specified herein shall be deemed sufficient consideration for the transfer of each applicable
Scheme Share to AQY. All such cheques will be sent at the risk of the Person(s) entitled thereto
and none of Sagicor or AQY or any of their respective directors, officers, employees, agents,
Affiliates or advisers or any other Person involved in the Scheme of Arrangement will be
responsible for any loss or delay in dispatch.

Upon the expiry of six (6) months from the posting of a cheque, AQY or the Paying Agent shall
be entitled to cancel or countermand any cheque that has not been cashed and shall hold all
monies represented thereby.

Upon the expiry of seven (7) years from the Effective Time, any sums held in accordance with
the above shall be released to and shall become the property of AQY and AQY shall be released
from all obligations to make payments to any Scheme Shareholder in respect of the Cash
Consideration pursuant to the Scheme of Arrangement.

Payment of the Share Consideration

11.6

In the case of the First Share Consideration or the Other Share Consideration, the DRS statement
will be mailed (by ordinary mail) to the address of such Scheme Shareholder listed in the Register
of Members immediately prior to the Effective Time.

Share Certificates

11.7

An immaterial number of Scheme Shares and Scheme Shareholders are certificated. Scheme
Shares listed on the BSE or TTSE and Scheme Shares held as Depositary Interests are
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uncertificated, and to the extent a Scheme Shareholder holds any such Scheme Shares, paragraphs
11.7 and 11.8 do not apply to such holdings. To the extent any share certificates representing any
Scheme Shares exist immediately prior to the Effective Time:

(a) A Scheme Shareholder who wishes to receive share certificates in respect of the AQY
Shares or if eligible, the Cash Consideration, as applicable, shall surrender to the
Depository any and all share certificates held by such Scheme Shareholder which
immediately prior to the Effective Time represented Scheme Shares that were transferred
for the Scheme Consideration as provided for under the Scheme, together with a duly
completed letter of transmittal® or such other documents and instruments as Sagicor,
AQY or Depository may reasonably require whereupon, the holder of such surrendered
certificate shall be entitled to receive in exchange therefor the Cash Consideration or a
share certificate in respect of the AQY Shares held by such Scheme Shareholder, as
applicable, and the certificate so surrendered shall forthwith be cancelled. If not
surrendered on or prior to the Effective Time, each certificate which immediately prior to
the Effective Time represented Scheme Shares shall be deemed at all times after the
Effective Time to represent only the right to receive upon such surrender a share
certificate in respect of AQY Shares or Cash Consideration, as applicable. For the
purpose of this paragraph 11.7(a), Cash Consideration shall be paid by AQY by cheque
made to the eligible Scheme Shareholder as soon as possible but in any event within 7
Business Days following the satisfaction of the conditions set out in this paragraph
11.7(a).

(b) In the event any certificate which immediately prior to the Effective Time represented
one or more issued and outstanding Scheme Shares that were exchanged pursuant hereto
shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the Scheme Shareholder claiming such certificate to be lost, stolen or destroyed together
with a written request by such Scheme Shareholder to the Depository for a share
certificate in respect of AQY Shares (as applicable), such Scheme Shareholder shall, in
exchange for such lost, stolen or destroyed certificate and letter of transmittal or such
other documents and instruments as Sagicor, AQY or Depository may reasonably require,
be entitled to a share certificate in respect of the AQY Shares held by such Scheme
Shareholder or if eligible, the Cash Consideration, as applicable. When authorizing the
issuance of a share certificate in respect of AQY Shares or payment of Cash
Consideration in exchange for any lost, stolen or destroyed certificate which prior to the
Effective Time represented issued and outstanding Scheme Shares, such Scheme
Shareholder shall, as a condition precedent to the issuance of a share certificate in respect
of AQY Shares, indemnify Sagicor, AQY and the Depository (and agree to obtain
customary insurance therefor) in a manner reasonably satisfactory to them against any
claim that may be made against them with respect to the certificate alleged to have been
lost, stolen or destroyed. For the purpose of this paragraph 11.7(b), Cash Consideration
shall be paid by AQY by cheque made to the eligible Scheme Shareholder as soon as
possible but in any event within 7 Business Days following the satisfaction of the
conditions set out in this paragraph 11.7(b).

3 The majority of Scheme Shareholders will not require a letter of transmittal. If you hold certificates for your
Scheme Shares and pursuant to Paragraph 11.7(a) require a letter of transmittal, please contact
legal election@sagicor.com (legal [underscore] election [at] sagicor [dot] com) to request a form of letter of
transmittal and further instructions for surrendering your share certificates.
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11.8  Any certificate which immediately prior to the Effective Time represented issued and outstanding
Scheme Shares that were exchanged pursuant to the Scheme of Arrangement that is not deposited
with all other instruments required pursuant to paragraph 11.7 on or prior to the second (2nd)
anniversary of the Effective Time shall cease to represent any entitlement, claim or interest under
this paragraph 11.7 or any other entitlement, claim or interest of any kind or nature. For the
avoidance of doubt, on such date, the Cash Consideration to which the former holder of the
certificate referred to in the preceding sentence may have been entitled from AQY shall be
deemed to have been surrendered for no consideration to AQY. None of Sagicor, AQY, the
Depository or the Paying Agent shall be liable to any Person in respect of any cash delivered to a
Governmental Authority pursuant to any applicable abandoned property, escheat or similar Law.

11.9  The Scheme Consideration shall only be payable once with respect to each Scheme Share,
regardless of whether it is certificated.

General

11.10 Settlement of the Scheme Consideration to which the Scheme Shareholders are entitled under the
Scheme of Arrangement will be implemented in full in accordance with the terms of the Scheme
of Arrangement, without regard to any lien, right of set off, counterclaim or other analogous right
to which AQY may otherwise be, or claim to be, entitled against any such Scheme Shareholders.

12. TAXES, STAMP DUTY & CERTAIN UNITED STATES SECURITIES MATTERS

Certain Material Tax Considerations

12.1 At the present time, there is no Bermuda income or profits tax, withholding tax, capital gains tax,
capital transfer tax, estate duty or inheritance tax payable by AQY, Sagicor or by the
Shareholders in respect of the Shares in connection with the Scheme of Arrangement.

12.2 New Sagicor will need consent from the Bermuda Monetary Authority pursuant to the Exchange
Control Act 1972 for: (A) the New Sagicor shareholders to hold the New Sagicor Shares; and (B)
the issue and transfer of the New Sagicor Shares and other equity securities of New Sagicor from
and/or to persons non-resident of Bermuda for exchange control purposes for so long as any
equity securities of New Sagicor are listed on an “Appointed Stock Exchange” (as such term is
defined in the BCA and including the TSX).

12.3  New Sagicor will apply with the Minister of Finance in Barbados to seek continuation of tax
domiciliation in Barbados.

Stamp Duty; Put-Through

12.4  AQY, Sagicor, the Depository and the Paying Agent, as applicable, shall be entitled to deduct and
withhold from any Scheme Consideration, including by way of the sale of AQY Shares by AQY
on behalf of the Person, otherwise payable or otherwise deliverable to a Person under the Scheme
of Arrangement such amounts as AQY and Sagicor, mutually agree are required to be deducted
and withheld from such Scheme Consideration under any provision of any Laws in respect of
Taxes. Any such amounts will be deducted, withheld and remitted to the appropriate
Governmental Authority from the Scheme Consideration payable pursuant to the Scheme of
Arrangement and shall be treated for all purposes as having been paid to the Person in respect of
which such deduction, withholding and remittance was made; provided that such deducted and
withheld amounts are actually remitted to the appropriate Governmental Authority.
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12.5  Upon any sale or transfer of Scheme Shares to AQY, the applicable Scheme Shareholder shall
pay (and neither Sagicor nor AQY shall be required to pay, unless otherwise required by
applicable Law), any documentary, stamp, stamp duty, stamp duty reserve, property transfer,
transfer, or other taxes, broker fees, or stock exchange fees, that may be payable pursuant to
applicable Law (other than those payable by AQY pursuant to the Arrangement Agreement) in
respect of any such sale or transfer, provided that AQY, Sagicor, the Depository and the Paying
Agent shall be entitled to deduct and withhold such amounts as AQY and Sagicor mutually agree
are required to be deducted and withheld from any Scheme Consideration otherwise payable to
any Scheme Shareholder. To the extent that amounts are so withheld, such withheld amounts
shall be treated for all purposes as having been paid to the Scheme Shareholder in respect of
which such deduction and withholding was made, provided that such withheld amounts are
actually remitted to the appropriate Governmental Authority or Person on behalf of the applicable
Scheme Shareholders. Without limitation, a portion of any AQY Shares otherwise payable may
be withheld and disposed of in any marketplace by or on behalf of AQY, Sagicor, the Depository
and the Paying Agent to acquire the net proceeds, after expenses of disposition, to make payment
of such amounts to the applicable Governmental Authority or Person, and no liability shall arise
therefrom provided the applicable Person acts in good faith.

12.6 At AQY’s or Sagicor’s discretion, the transfer of Scheme Shares to AQY may involve a put-
through, cross or similar transaction on any stock exchange, and for such purposes each holder of
Scheme Shares irrevocably authorizes any broker, dealer or similar Person appointed by Sagicor
or AQY (which may include a subsidiary of Sagicor) to act on his, her or its behalf for such
purposes.

General

12.7  The Scheme Shareholders are encouraged to consult their professional advisers if they are in any
doubt as to the taxation implications of the Scheme of Arrangement and in particular, whether the
receipt of the Scheme Consideration under the Scheme of Arrangement would make such Scheme
Shareholder liable to taxation in any particular jurisdiction.

12.8 It is emphasized that none of Sagicor, AQY or any of their respective directors, officers,
employees, agents, Affiliates or advisers or any other Person involved in the Scheme of
Arrangement accepts any responsibility in relation to any tax or other effects on, or liabilities of,
any Person in connection with the Scheme of Arrangement in any jurisdiction.

U.S. Securities Matters

12.9  AQY and Sagicor have agreed that the Scheme of Arrangement will be carried out with the
intention that the issuance of the AQY Shares to the Scheme Shareholders (or at least those who
are U.S. citizens or residents), as set forth in the Scheme of Arrangement, will be done in reliance
on the exemption from the registration requirements of the U.S. Securities Act provided by
Section 3(a)(10) thereof, or another applicable exemption from the registration requirements of
the U.S. Securities Act. In connection with AQY and Sagicor’s intended reliance upon the
above-described exemption under Section 3(a)(10) of the U.S. Securities Act, AQY and Sagicor
have agreed that the Scheme of Arrangement will, to the extent practical, be carried out on the
following basis:

(a) the Scheme of Arrangement will be subject to the sanction of the Court;
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(b)

(©

(d)

(©)

the Court will be advised prior to the Court Hearing as to the intention of AQY and
Sagicor to rely, based on the Court’s sanction of the Scheme Arrangement, on the
exemption under Section 3(a)(10) of the U.S. Securities Act from the registration
requirements of the U.S. Securities Act with respect to the issuance of the Share
Consideration to the Share Qualifying Scheme Shareholders (or at least those who are
U.S. citizens or residents);

the Court will be required to satisfy itself as to the substantive and procedural fairness of
the Scheme of Arrangement (including the terms and conditions of the issuance of
securities pursuant thereto) to the Share Qualifying Scheme Shareholders (or at least
those who are U.S. citizens or residents) subject to the Scheme of Arrangement;

Scheme Shareholders will be given adequate notice advising them of their right to attend
the Court Hearing and providing them with sufficient information necessary for them to
exercise that right; and

Scheme Shareholders (or at least those who are U.S. citizens or residents) pursuant to the
Scheme of Arrangement will be advised that the AQY Shares comprising such Share
Consideration have not been and will not be registered under the U.S. Securities Act and
will be issued in reliance on the exemption under Section 3(a)(10) of the U.S. Securities
Act.

13. WHAT IF THE SCHEME OF ARRANGEMENT IS NOT APPROVED OR LAPSES?

13.1  The Scheme of Arrangement will lapse if the Conditions have not been satisfied or validly
waived (as applicable) on or before the date upon which the Arrangement Agreement is
terminated in accordance with its terms.

13.2  Ifthe Scheme of Arrangement does not become unconditional or is withdrawn or lapses:

(a)
(b)
(©
(d)
(©)

®

the Arrangement will not be effected;

the Scheme Shares will not be transferred to AQY;

the Scheme Shareholders will continue to hold the Scheme Shares;

the listing of the Shares on the Stock Exchanges will not be withdrawn;

pursuant to the terms of the Arrangement Agreement: (i) AQY may be required to pay up
to US$S5 million in reimbursement of Sagicor’s legal, tax, accounting and other out-of-
pocket fees and expenses incurred in connection with the transactions contemplated by
the Arrangement Agreement upon the occurrence of an event that is an “Expense
Reimbursement Event” as defined in the Arrangement Agreement, or (ii) Sagicor may be
required to pay AQY US$16 million upon the occurrence of an event that is a
“Termination Fee Event” as defined in the Arrangement Agreement; and

AQY or Sagicor may be required to pay termination fees of US$2,880,000 and
US$4,320,000 pursuant to the Scotia Trinidad SPA and the Scotia Jamaica SPA,
respectively, described in paragraph 4.5 of this Explanatory Statement.
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14.
14.1

14.2

14.3

15.
15.1

16.
16.1

SHAREHOLDERS’ MEETING

In accordance with the direction of the Court, the Shareholders” Meeting will be convened for the
purpose of considering and, if thought fit, passing a resolution to approve the Scheme of
Arrangement (with or without modification).

The notice convening the Shareholders’ Meeting to be held at 5:30 p.m. (Atlantic Standard Time)
on 13 March 2019, at the Hilton Barbados Resort, located at Needham’s Point St Michael,
Bridgetown, Barbados, is set out at Appendix V.

All Scheme Shareholders as of the Voting Record Date will be entitled to vote at the
Shareholders’ Meeting.

DIRECTORS’ INTERESTS

The following is a list of the Directors and the number of Scheme Shares in which they have a
direct or indirect interest as at the Latest Practicable Date. As mentioned in the Letter from the
Chairman of the Sagicor Board, each of the Directors has agreed to vote the Scheme Shares they
hold in favour of the Scheme of Arrangement set out at Appendix VIIIL.

Director Number of Scheme Shares Held
Stephen McNamara 23,993
Andrew Aleong 553,358
Sir Hilary Beckles 9,579
Peter Clarke 25,000
Jeannine Comma 22,300
Monish Dutt 1,000
Marjorie Fyffe-Campbell 50,850
Richard Kellman 638,988
William Lucie-Smith 150,338
Dodridge Miller 2,505,696
John Shettle, Jr. 1,000
Richard P. Young 34,266
RECOMMENDATIONS

Recommendation of the Independent Financial Advisor

Pursuant to an engagement letter dated 26 May 2016, Sagicor retained J.P. Morgan as its
exclusive financial advisor in connection with the Arrangement as proposed and to deliver a
fairness opinion in connection with the Arrangement.

On 20 November 2018, J.P. Morgan delivered its opinion to the Sagicor Board that, as of such
date and based upon and subject to the factors and assumptions set forth in its opinion, the
consideration to be paid to the holders of the Scheme Shares in the Arrangement as proposed was
fair, from a financial point of view, to such holders. The summary of the opinion of J.P. Morgan
set forth in this document is qualified in its entirety by reference to the full text of such opinion.

J.P. Morgan’s written opinion was addressed to the Sagicor Board (in its capacity as such) in
connection with and for the purposes of its evaluation of the Arrangement as proposed, was
directed only to the consideration to be paid pursuant to the Arrangement and did not address any
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17.
17.1

18.

18.1

other aspect of the Arrangement. Other than the holders of the Scheme Shares, J.P. Morgan
expressed no opinion as to the fairness of the consideration to the holders of any class of
securities (other than as stated above), creditors or other constituencies of Sagicor or as to the
underlying decision by Sagicor to engage in the Arrangement as proposed. The issuance of J.P.
Morgan’s opinion was approved by a fairness committee of J.P. Morgan. The opinion does not
constitute a recommendation to any Shareholder as to how such Shareholder should vote with
respect to the Arrangement or any other matter.

In accordance with customary investment banking practice, J.P. Morgan employed generally
accepted valuation methodologies in rendering its opinion to the Sagicor Board on 20 November
2018.

Sagicor has agreed to pay J.P. Morgan a fee in connection with the delivery of the opinion and for
services rendered in connections with the Arrangement. In addition, Sagicor has agreed to
reimburse J.P. Morgan for its expenses incurred in connection with its services, including the fees
and disbursements of counsel.

INDICATIONS AS TO VOTING

Each of Dodridge D. Miller, Ravi C. Rambarran, Anthony O. Chandler, Althea C. Hazzard,
Ronald B. Blitstein, J. Andrew Gallagher, Bart F Catmull, J. Edward Clarke, Keston D. Howell,
Robert J. L. Trestrail and certain continuing directors of Sagicor who own Sagicor Shares have
concurrently with the execution and delivery of the Arrangement Agreement agreed to not elect
to receive the Cash Consideration for any Scheme Shares held by them and entered into lock-up
agreements with AQY pursuant to which such Persons have, subject to the consummation of the
Scheme of Arrangement, agreed to a lock up of the New Sagicor Shares to be received by them
under the Scheme of Arrangement, until the earliest of: (i) with respect to 50% of such New
Sagicor Shares, one year following the Closing Date, (ii) with respect to the remaining 50% of
such New Sagicor Shares, 24 months following the Closing Date, (iii) with respect to 100% of
such New Sagicor Shares, the date following the Closing Date on which New Sagicor completes
a liquidation, merger, arrangement, share exchange or other similar transaction that results in all
of the holders of New Sagicor Shares receiving in exchange for or having the right to exchange
their New Sagicor Shares for cash, securities or other property, (iv) with respect to 100% of such
New Sagicor Shares, the date on which the closing share price of the New Sagicor Shares equals
or exceeds CAD$12.00 per share (as adjusted for share splits, share capitalizations,
reorganizations, Extraordinary Dividends, reorganizations and recapitalizations) for any 20
trading days within a 30-trading day period at any time following the Closing Date, and (v) with
respect to 100% of such New Sagicor Shares, the date on which such Person’s employment with
New Sagicor (or its applicable affiliate) is terminated without “cause” by New Sagicor (or such
applicable affiliate) or such Person resigns his or her employment with New Sagicor (or such
applicable affiliate) for “good reason”, as such terms are defined in such Person’s employment
agreement with New Sagicor (or such applicable affiliate).

ACTIONS TO BE TAKEN BY SHAREHOLDERS

Consideration Election

Each Scheme Shareholder as at the Election Record Date may elect to receive either the Cash
Consideration or the First Share Consideration, or a combination of Cash Consideration and First
Share Consideration, for up to the Specified Number of Scheme Shares held on the Election
Record Date which continue to be held by such Scheme Shareholder at the Effective Time, and
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18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

such election shall be made on the Consideration Election Form set out at Appendix VII on or
prior to the Election Deadline in accordance with the instructions therein.

If no valid election is made by a Scheme Shareholder as at the Election Record Date by the
Election Deadline, such Scheme Shareholder shall receive the Other Share Consideration in
respect of all Scheme Shares which are held as at the Effective Time.

Voting at the Shareholders’ Meeting

The holders of Scheme Shares and the number of Scheme Shares that they hold for the purposes
of voting at the Shareholders’ Meeting shall be determined as those recorded on the Register of
Members as at the Voting Record Date.

A form of proxy for use at the Shareholders’ Meeting is set out at Appendix VL.

Whether or not you are able to attend the Shareholders’ Meeting, you are strongly encouraged to
complete and sign the enclosed form of proxy in respect of the Shareholders’ Meeting, in
accordance with the instructions therein, and to lodge it with Sagicor for the attention of The
Corporate Secretary at either (1) Cecil F de Caires Building, Wildey, St. Michael, Barbados; or
(2) Sagicor Financial Corporation Limited c/o Sagicor Life Inc., Sagicor Financial Centre, 16
Queen’s Park West, Port of Spain, Trinidad. Alternatively, you may submit the form of proxy by
emailing a legible and complete PDF of the form of proxy to legal proxies@sagicor.com (legal
[underscore] proxies [at] sagicor [dot] com).

In order to be valid, the form of proxy for use at the Shareholders’ Meeting should be received by
Sagicor not later than 5:30 p.m. (Atlantic Standard Time) on 11 March 2019. Scheme
Shareholders are urged to return their form of proxy in the manner described in the foregoing as
early as possible to facilitate timely processing. The Chairman shall have discretion as to the
validity of any appointment of proxy. The completion and return of the form of proxy will not
preclude you from attending and voting in person at the Shareholders’ Meeting should you so
wish. In such event, any returned form of proxy for the Shareholders’ Meeting will be deemed to
have been revoked.

Even if you do not appoint a proxy and you do not attend and vote at the Shareholders’ Meeting,
you will still be bound by the outcome of the Shareholders’ Meeting. You are therefore strongly
encouraged to attend and vote at the Shareholders’ Meeting in person or by proxy.

Voting at the Shareholders” Meeting will be conducted by poll.

The DI Depositary, as the issuer of the Depositary Interests representing the underlying Scheme
Shares deposited with its custodian, shall be counted as two Scheme Shareholders for the
purposes of ascertaining whether or not the requirement that a majority in number of the Scheme
Shareholders approve the Scheme of Arrangement has been satisfied pursuant to section 99(2) of
the Companies Act. In the event that the underlying Scheme Shares which are voted at the
Shareholders’ Meeting are unanimous in favour or against the Scheme of Arrangement, the DI
Depository shall cast only one vote in accordance with the unanimous vote. In addition, the
shares voted for and against the Scheme of Arrangement by the DI Depositary shall be counted
for the purposes of ascertaining whether or not the requirement that a majority representing three-
fourths in value of the Scheme Shareholders, as at the Voting Record Date and present and voting
in person or by proxy at the Shareholders’ Meeting, approve the Scheme of Arrangement has
been satisfied pursuant to section 99(2) of the Companies Act. For the foregoing purposes, the DI
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18.10

18.11

18.12

18.13

Depositary shall specify the number of votes cast in favour of and against the Scheme of
Arrangement and, in each case, the number of Depositary Interest Holders on whose instructions
such votes are cast. Such information shall be included in the report of the Chairman of the
Shareholders’ Meeting which will be provided to the Court at the hearing of the petition to
sanction the Scheme of Arrangement.

If any Scheme Sharecholder has questions concerning administrative matters, such as dates,
documentation and procedures relating to the Scheme of Arrangement, please contact Sagicor at
sfc_groupcommunications@sagicor.com (sfc [underscore] groupcommunications [at] sagicor
[dot] com), operating hours between 8:00 a.m. and 4:30 p.m. (Atlantic Standard Time) on
Mondays to Fridays, excluding public holidays. This contact cannot and will not provide advice
on the merits of the Scheme of Arrangement or give financial or legal advice.

An announcement will be made by Sagicor in relation to the results of the Shareholders’ Meeting,
and if all of the requisite resolutions to approve and implement the Scheme of Arrangement are
passed at the Shareholders’ Meeting, further announcement(s) will be made in relation to, among
other things, the results of the Court Hearing of the petition to sanction the Scheme of
Arrangement, the Effective Time and the date of withdrawal of the listing of the Shares on the
Stock Exchanges.

A broker will be retained to effect transfers through the BSE and the TTSE. The broker for the
BSE will be Sagicor Asset Management Inc. and the broker for the TTSE will be First Citizens.
Engagement of the brokers will be subject to a fee described in Section 10 of this Explanatory
Statement, but will require no action on the part of the Scheme Shareholders. For future trading
on the TSX (refer to section 21 of this Explanatory Statement for further information on the
TSX), we recommend engaging brokers that have Canadian correspondent banks/brokers.

In order to determine the entitlement of the Scheme Shareholders to the Scheme Consideration
under the Scheme of Arrangement, the register of members of Sagicor (including its branch
registers) will be closed during the Register Closure Period. The Scheme Shareholders should
ensure that their Scheme Shares are registered or lodged for registration in their names or in the
names of their nominees before the closure of the Register of Members. For this purpose,
Sagicor’s branch share registrars are Barbados Central Securities Depository Inc., 8th Avenue,
Belleville, St Michael, BB11114, Barbados and The Trinidad and Tobago Central Depository
Limited, 10th Floor, Nicholas Tower, 63-65 Independence Square, Port of Spain, Trinidad &
Tobago.

Actions to be taken by Beneficial Owners whose Shares are held by a Scheme Shareholder

18.14

18.15

18.16

Except as required by Law, no Person shall be recognised by Sagicor as holding any Shares on
trust.

If you are a Beneficial Owner whose Scheme Shares are registered in the name of a nominee,
trustee, depositary or any other authorised custodian or third party, you should contact the
Scheme Shareholder to give instructions to and/or to make arrangements with such Scheme
Shareholder as to the manner in which the Scheme Shares beneficially owned by you should be
voted at the Shareholders’ Meeting.

If you are a Beneficial Owner who wishes to attend the Shareholders’ Meeting personally,
you should contact the Scheme Shareholder directly to make the appropriate arrangements
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18.17

18.18

19.
19.1

19.2

19.3

19.4

20.
20.1

20.2

with the Scheme Shareholder to enable you to attend and vote at the Shareholders’ Meeting
and for such purpose, the Scheme Shareholder may appoint you as its proxy.

The appointment of a proxy by the Scheme Shareholder at the relevant Shareholders’ Meeting
shall be in accordance with all relevant provisions in the form of proxy enclosed at Appendix VL.

Instructions to and/or arrangements with the Scheme Shareholder should be given or made in
advance of the relevant latest time for the form of proxy returning to Sagicor in order to provide
the Scheme Shareholder with sufficient time to complete his/her/its forms of proxy accurately and
to lodge them by the deadline.

COURT SANCTION OF THE SCHEME OF ARRANGEMENT

In accordance with the Companies Act, if the resolutions are approved at the Shareholders’
Meeting, Sagicor must, subject to the Arrangement Agreement, and then make a further
application to the Court to sanction the Scheme of Arrangement. AQY and Sagicor cannot
complete the Scheme of Arrangement without obtaining this sanction from the Court.

The Court Hearing is expected to take place on 22 March 2019. In determining whether to
exercise its discretion to sanction the Scheme of Arrangement, the Court will determine, among
other things, whether the Scheme of Arrangement is fair to the Scheme Shareholders. At the
Court Hearing, the Court may impose such conditions as it deems appropriate in relation to the
Scheme of Arrangement, but may not impose any material changes without the joint consent of
AQY and Sagicor. Sagicor may consent on behalf of the Scheme Shareholders to any
modification of the Scheme of Arrangement which the Court may think fit to approve or impose.

Subject to the terms of the Arrangement Agreement, if the Court sanctions the Scheme of
Arrangement and if all the other conditions of the Scheme of Arrangement are satisfied or validly
waived (as applicable), Sagicor intends to file the Court order sanctioning the Scheme of
Arrangement with the Registrar of Companies in Bermuda on the Effective Date. This will cause
the Scheme of Arrangement to become effective.

Scheme Shareholders (including any Beneficial Owners of Scheme Shares that give voting
instructions to a custodian or clearing house that subsequently votes at the Shareholders’
Meeting) should note that they will be entitled to appear at the Court Hearing expected to take
place on 22 March 2019, at which Sagicor will seek, among other things, the sanction of the
Scheme of Arrangement.

COSTS OF THE SCHEME OF ARRANGEMENT

AQY and Sagicor have agreed that, except in certain circumstances, all fees and expenses
incurred in connection with the Scheme of Arrangement and the other transactions contemplated
by the Arrangement Agreement shall be paid by the party incurring such fees or expenses,
whether or not the Scheme of Arrangement or any of the other transactions contemplated by the
Arrangement Agreement are consummated.

Notwithstanding the foregoing, if the Arrangement Agreement is terminated and such termination
constitutes a Termination Fee Event (as such term is defined in the Arrangement Agreement),
then Sagicor or its Affiliates are required to pay AQY the Termination Fee in accordance with the
terms of the Arrangement Agreement. If such termination constitutes an Expense
Reimbursement Event (as such term is defined in the Arrangement Agreement), then AQY or its
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21.3

21.4

21.5

22,
22.1

22.2

223

Affiliates are required to pay Sagicor the Expense Reimbursement in accordance with the terms
of the Arrangement Agreement.

INFORMATION ON THE TORONTO STOCK EXCHANGE

The Toronto Stock Exchange (TSX) is Canada’s leading public equities market. The largest
source of liquidity and pricing for Canadian securities, the TSX is home to more than 2,000 listed
companies. The TSX has provided companies with access to equity capital for over 160 years,
and a vibrant well-respected market for their investors and the trading community.

The TSX operates a continuous auction market that matches individual orders with continual
price discovery from 9:30 a.m. to 4:00 p.m. (Toronto time) in a central limit order book (CLOB).
Opening auctions on the TSX are the most liquid opening mechanisms in Canada, and establish
the official opening prices for TSX-listed securities trading in all Canadian marketplaces. The
TSX also operates closing auctions, which are widely adopted as the industry benchmark for
closing prices in Canada and facilitate index and portfolio rebalancing activities.

The TSX employs a unique market making system which augments liquidity, provides a two-
sided market, and helps maintain the primacy of an order-driven continuous auction market based
on price-time priority. Market Maker firms and their Registered Traders (RTs) also guarantee
automatic complete fills at the TSX Best Bid & Offer (BBO) for eligible marketable client orders
that are equal to or less than the Minimum Guaranteed Fill (MGF) size.

TSX participating organizations include both large and small dealers, including such international
firms as (in alphabetical order) Canaccord Genuity Corp., CIBC World Markets Inc., Citigroup
Global Markets Canada, Fidelity Clearing Canada ULC, Goldman Sachs Canada Inc., HSBC
Securities (Canada) Inc., Interactive Brokers Canada Inc., ITG Canada Corp., J.P. Morgan
Securities Canada Inc., Macquarie Capital Markets Canada Ltd., Merrill Lynch Canada Inc.,
Morgan Stanley Canada Ltd., RBC Capital Markets, Scotia Capital Inc., TD Securities Inc. and
UBS Securities Canada Inc.

Non-Canadian broker-dealers, including Caribbean-based affiliates of Canadian dealers such as
Scotia Investments (an affiliate of Scotia Capital Inc.) and First Citizens, can indirectly access the
TSX through their correspondent relationships with Canadian TSX participating organizations.

FURTHER INFORMATION

This Circular will be dispatched to the Scheme Shareholders at no cost to them.

In addition, electronic copies of this Circular may be obtained free of charge from Sagicor’s
website, and can be accessed on Sagicor’s website at www.sagicor.com under “News” on the
website’s homepage. Further information, including a comparison of the Sagicor Bye-laws and
the New Sagicor Bye-laws, is set out in the Appendices to, and elsewhere in, this Circular, all of
which form part of this Explanatory Statement.

Sagicor publishes its annual and interim reports, announcements and other corporate
communications on its website at www.sagicor.com under “Financials” > “Financial Reports”
and under “News” on the website’s homepage. Information published by Sagicor on the
respective Stock Exchange websites can be found on such website by reference to its stock code
or stock name.

Scheme of Arrangement
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22.4

22.5

22.6

You should rely on the information contained in this circular only in order to vote your Shares at
the Shareholders” Meeting. None of Sagicor, AQY and or any of their respective directors,
officers, employees, agents, Affiliates or advisers or any other Person involved in the Scheme of
Arrangement has authorized anyone to provide you with information that is different from what is
contained in this circular.

Shareholders and/or potential investors should be aware that the Scheme of Arrangement will
only become effective upon all the Conditions being satisfied or validly waived (as applicable)
and therefore the Scheme of Arrangement may or may not become effective. Shareholders and/or
potential investors should therefore exercise caution when dealing in the Shares. Persons who are
in doubt as to the action they should take should consult their licensed securities dealer, registered
institution in securities, bank manager, solicitor or other professional adviser.

In case of any inconsistency between this Explanatory Statement and the Scheme set out at
Appendix VIII, the Scheme will prevail.

Sagicor Financial Corporation Limited



APPENDIX I
DEFINED TERMS

In this Circular, the following words and expressions shall have the following meanings, unless the
context otherwise requires:

“Affiliate” means, with respect to any Person, another Person that directly
or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with, such first
Person.

“AIM” has the meaning ascribed to such term in the Explanatory
Statement on page 18;

“AQY” has the meaning ascribed to such term in the Summary on
page 3;
“AQY Arrangement” has the meaning ascribed to such term in the Explanatory

Statement on page 17;

“AQY Class A Shares” means the class A restricted voting shares in the capital of
AQY;

“AQY Class B Shares” means the class B shares in the capital of AQY;

“AQY Prospectus” means the non-offering preliminary prospectus and/or final

prospectus of AQY, and any amendment thereto, as the
context requires, at Appendix III (partial);

“AQY Securities Laws” means the Securities Act (Ontario) and all the securities laws
of each province and territory of Canada, except Quebec, and
the rules, regulations and policies of the Toronto Stock

Exchange;
“AQY Shares” means the common shares in the share capital of AQY;
“AQY Warrants” means the share purchase warrants to acquire AQY Shares

commencing 30 days after the completion of AQY’s
Qualifying Acquisition, at an exercise price of CAD$11.50

per share

“Arrangement” has the meaning ascribed to such term in the Summary on
page 3;

“Arrangement Agreement” has the meaning ascribed to such term in the Summary on
page 3;

“BCA” means the Bermuda Companies Act 1981.

“BSE” means the Barbados Stock Exchange.
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“Beneficial Owner” means any beneficial owner of Shares whose Shares are
registered in the name of a another person;

“Business Day” means any day except a Saturday, a Sunday or any other day
on which commercial banks are closed in Toronto, Ontario or
Hamilton, Bermuda.

“CAD” means Canadian dollars, the lawful currency of Canada;

“Cash Consideration” means the cash consideration in the amount of US$1.75 per
Scheme Share made available to each Scheme Shareholder as
at the Election Record Date in respect of each Scheme Share
up to the Specified Number held by each such Scheme
Shareholder as at the Election Record Date (provided that
each such Scheme Share up to the Specified Number
continues to be held by such Scheme Shareholder at the
Effective Time) in exchange for the transfer of each such
Scheme Share to AQY at the Effective Time pursuant to the
Scheme of Arrangement;

“Cash Qualifying Scheme means a Scheme Shareholder as at the Election Record Date

Shareholder” which has validly elected to receive the Cash Consideration in
respect of each Scheme Share up to the Specified Number
held by such Scheme Shareholder as at the Election Record
Date (provided that each such Scheme Share up to the
Specified Number continues to be held by such Scheme
Shareholder at the Effective Time), such election having been
made by such Scheme Shareholder and received by Sagicor on
or prior to the Election Deadline at the address set out in the
Consideration Election Form;

“Central Banks” means the central banks of the jurisdictions where Sagicor
carries on business, including the Federal Reserve Bank, the
Central Bank of Bahamas, the Cayman Islands Monetary
Authority, the Eastern Caribbean Central Bank, the Central
Bank of Trinidad and Tobago, the Bank of Jamaica and the
Central Bank of Barbados;

“Circular” means this document, containing notice of the Shareholders’
Meeting and accompanying Explanatory Statement pursuant
to section 100 of the Bermuda Act, including all schedules,
appendices and exhibits to, and information incorporated by
reference in, the Explanatory Statement, to be sent to the
Scheme Shareholders of record as of the Voting Record Date
in connection with the Shareholders’ Meeting, as amended,
supplemented or otherwise modified from time to time in
accordance with the terms of the Arrangement Agreement;

“Closing Date” means the date on which the Effective Time occurs;
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“Closing Exchange Rate”

“Companies Act”

“Conditions”

“Consideration Election Form”

“Court”

“Court Hearing”

“Depositary Interest Holders”

“Depositary Interests”

“DI Depositary”
“Depository”
“Director(s)”

“DRS”

“Effective Time”

Scheme of Arrangement

means the CAD/USD exchange rate as of 5:00 p.m. (Toronto
time) on the date which is one (1) Business Day prior to the
Closing Date (or such earlier date as is required by a
Governmental Authority or mutually agreed by Sagicor and
AQY) using the mid-rate from the “BFIX” screen of
Bloomberg (and if such rate or screen is not available,
Company and AQY shall agree on a replacement data source,
each acting reasonably);

means the Companies Act 1981 of Bermuda, as amended,
supplemented or otherwise modified from time to time;

means the conditions of the Scheme of Arrangement, as set
out in Conditions Precedent to the Scheme of Arrangement at
paragraph 6.1 of the Explanatory Statement;

the election form at Appendix VII wherein the eligible
Scheme Shareholders as at the Election Record Date may elect
to receive either the Cash Consideration or the First Share
Consideration, or a combination of the Cash Consideration
and First Share Consideration, in accordance with the terms of
the Arrangement Agreement and of the Scheme of
Arrangement and the instructions therein, for up to the
Specified Number of Scheme Shares;

means the Supreme Court of Bermuda;

means the hearing of the petition by the Court for the sanction
of the Scheme of Arrangement;

means holders of Depositary Interests appearing on the
register of Depositary Interests immediately prior to the
cancellation thereof as contemplated at paragraph 10.8 of the
Explanatory Statement;

means dematerialized depositary interests issued by the DI
Depositary representing the underlying Scheme Shares;

means Computershare Investor Services PLC;
means the Barbados Central Securities Depository Inc.;
means the director(s) of Sagicor;

means the Direct Registration System, a service offering by
TSX Trust;

means the date and time at which an office copy of the Order
of the Court sanctioning the Scheme of Arrangement and
making such facilitating orders as are appropriate pursuant to
section 99 of the Companies Act shall have been delivered to
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“Election Deadline”

“Election Record Date”

“Escrow Account”

“Escrow Agent”

“EU’B

“Exchange Ratio”

“Explanatory Statement”

“First Citizens”

“First Share Consideration”
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the Registrar of Companies in Bermuda for registration, at
which time the Scheme of Arrangement shall become
effective, which shall be on or prior to the Outside Date;

means 5:30 p.m. (Atlantic Standard Time) on 31 March 2019
(or such later date as may be notified to the Shareholders by
announcement on Sagicor’s website, such announcement to be
accessed on Sagicor’s website at www.sagicor.com under
“News” on the website’s homepage), being the date by which
Sagicor must receive a completed and executed Consideration
Election Form at the address provided in the Consideration
Election Form;

means 5:00 p.m. (Atlantic Standard Time) on 6 December
2018, or such other date as is required by a Governmental
Authority;

means the escrow account of AQY established and maintained
by the Escrow Agent, which holds in escrow the gross
proceeds of the initial public offering of the AQY Class A
restricted voting units, including the gross proceeds of the
over-allotment option;

means TSX Trust Company, and its successors and permitted
assigns;

has the meaning ascribed to such term on page 49;

means the number which is the quotient of (i) 1.75 divided by
(i1) the product of 10.00 and the Closing Exchange Rate;

means the explanatory statement relating to the Scheme of
Arrangement, the text of which is set out on pages 13 through
34 of this Circular;

Means First Citizens Brokerage and Advisory Services
Limited.

means the share consideration with an agreed value of
USS$1.75 per Scheme Share made available to each Scheme
Shareholder as at the Election Record Date and payable in the
form of AQY Shares equal to the product of the Exchange
Ratio multiplied by the number of Scheme Shares up to the
Specified Number held by such Scheme Shareholder as at the
Election Record Date (provided that each such Scheme Share
up to the Specified Number continues to be held by such
Scheme Shareholder at the Effective Time) in exchange for
the transfer of such Scheme Share at the Effective Time to
AQY pursuant to the Scheme of Arrangement, rounded down
for each applicable Scheme Shareholder to the next whole
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“Forward Purchase Agreements”

“Forward Purchase Common
Shares”

“Forward Purchase Warrants”

“Governmental Authority”

“Group”

“J.P. Morgan”

“Latest Practicable Date”

“Laws”

Scheme of Arrangement

number of AQY Shares;

means the forward purchase agreements entered into between
the forward purchasers party thereto and AQY pursuant to
which the forward purchasers have agreed to purchase, among
other securities, an aggregate of 11,300,000 Forward Purchase
Common Shares and 3,766,659 Forward Purchase Warrants,
including any other subscription for AQY Class B Shares
(plus, if applicable, AQY Warrants) entered into prior to the
Effective Time, for an aggregate purchase price of CAD$10
per unit and/or AQY Class B Share (plus, if applicable, AQY
Warrants), in a private placement to occur concurrently with
the closing of AQY’s Qualifying Acquisition;

means the AQY Shares to be purchased pursuant to the
Forward Purchase Agreements;

means the 3,766,659 AQY Warrants to be purchased pursuant
to the Forward Purchase Agreements, with each whole
Forward Purchase Warrant entitling the holder thereof to
purchase, commencing 30 days following the completion of
the AQY Arrangement, one AQY Common Share at a price of
CADS$11.50 per share, subject to adjustments;

means any: (a) country, nation, state, commonwealth,
province, territory, county, municipality, district or other
jurisdiction of any nature; (b) federal, state, provincial, local,
municipal, foreign or other government; (c) governmental
authority of any nature (including any governmental division,
department, agency, commission, instrumentality,
organization, body or entity and any court or other tribunal),
including, for greater certainty, a Securities Authority; (d) any
quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of
any of the foregoing; (e) applicable stock exchanges; (f)
applicable Central Banks; or (g) applicable self-regulatory
organizations, including, if applicable, the Investment Industry
Regulatory Organization of Canada and the Financial Industry
Regulatory Authority;

means Sagicor and its subsidiaries from time to time;

means J.P. Morgan Securities LLC, Sagicor’s independent
financial advisor;

means 31 January 2019, being the latest practicable date prior
to the printing of this Circular for the purpose of ascertaining
certain information contained herein;

means any federal, state, local, municipal, provincial, foreign
or other law, statute, constitution, principle of common law,
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“LSE”

“Minimum Cash Requirement”

“New Sagicor”

“New Sagicor Bye-laws”
“New Sagicor Shares”

“Notes”

“Note Indenture”

“OBCA”
“OECD”

“Order”

“Other Share Consideration”

“Outside Date”

“Paying Agento
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resolution, ordinance, code, edict, consent order, consent
decree, decree, Order, judgment, rule, regulation, ruling,
directive, regulatory guidance, agreement or requirement
issued, enacted, adopted, promulgated, implemented or
otherwise put into effect by or with or under the authority of
any Governmental Authority;

means the London Stock Exchange.

has the meaning ascribed to such term in the Explanatory
Statement on page 14;

has the meaning ascribed to such term in the Summary on
page 3;

means the Bye-laws of New Sagicor;
means the common shares in the share capital of New Sagicor;

has the meaning ascribed to such term in Appendix II on page
47;

has the meaning ascribed to such term in Appendix II on page
46;

means the Business Corporations Act (Ontario);
has the meaning ascribed to such term in Appendix II on page 49;

means any order, writ, assessment, decision, injunction,
decree, judgment, ruling, award, settlement or stipulation
issued, promulgated or entered into by or with any
Governmental Authority;

means the share consideration with an agreed value of US$1.75
per Scheme Share made available to each Scheme Shareholder as
at the Election Record Date and payable in the form of AQY
Shares equal to the product of the Exchange Ratio multiplied by
the number of Scheme Shares held by such Scheme Shareholder
as at the Effective Time (other than the Scheme Shares held by
such Scheme Shareholder being exchanged for Cash
Consideration or First Share Consideration) in exchange for the
transfer of each such Scheme Share to AQY at the Effective
Time pursuant to the Scheme of Arrangement, rounded down for
each applicable Scheme Shareholder to the next whole number of
AQY Shares;

means 30 June 2019 or such other date as may be agreed
between AQY and Sagicor pursuant to the Arrangement

Agreement;

means Computershare Communication Services Inc.;
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“Person”

“Proxy Form”

“Qualifying Acquisition”

“Register Closure Period”

“Register of Members”

“Registrar of Companies”

“Replacement Option”

“Sagicor”

“Sagicor Board”
“Sagicor Bye-laws”

“Sagicor Securities Laws”

“Sagicor Share Plans”

“Scheme Consideration”

Scheme of Arrangement

means an individual, company (including a not-for-profit
company), corporation  (including a  not-for-profit
corporation), body corporate, general or limited partnership,
limited liability partnership, limited liability company,
unlimited liability corporation, joint venture, association, trust,
estate, association, trustee, executor, administrator, legal
representative, Governmental Authority, unincorporated
organization or other entity of any kind or nature;

means the proxy form to be used at the Shareholders’
Meeting, attached hereto as Appendix VI.

has the meaning ascribed to such term within Part X of the
TSX Company Manual pertaining to special purpose
acquisition corporations;

means the period during which the Register of Members will
be closed in order to determine the entitlement of a Scheme
Shareholder to the consideration under the Scheme of
Arrangement, the starting and ending dates of which will be
determined by Sagicor before the Closing Date and which will
be notified to the Scheme Shareholders by Sagicor seven (7)
days in advance of the starting date of the Register Closure
Period;

means the register of members of Sagicor (including the
branch registers);

means the Registrar of Companies of Bermuda;

has the meaning ascribed to such term set out at paragraph
2.15 of the Explanatory Statement;

has the meaning ascribed to such term in the Summary on
page 3;

means the board of directors of Sagicor;
means the Bye-laws of Sagicor;

means the securities laws of each of Barbados, Trinidad and
Tobago, and the United Kingdom, and the rules, regulations
and policies of the Stock Exchanges;

means Sagicor’s Employee Share Ownership Plan effective 31
December 2005 and the executive Long-term Incentive Plan
effective 31 December 2005;

means the consideration payable to Scheme Shareholders as at
the Effective Time in exchange for the transfer of the Scheme
Shares to AQY in accordance with the Scheme of
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“Scheme”

“Scheme of Arrangement”

“Scheme Shareholders”

“Scheme Shares”

ER]

“Scotia Acquisition Agreements

“Scotia Jamaica”

“Scotia Jamaica SPA”

“Scotia Trinidad”

“Scotia Trinidad SPA”

“Securities Authority”

“Share Consideration”

“Share Qualifying Scheme
Shareholder”

“Shareholders’ Meeting”

Arrangement, comprising (1) for eligible Persons, the option
of the Cash Consideration, the First Share Consideration, or a
combination of both, for up to the Specified Number held by
each eligible Scheme Shareholder, and (2) in all other cases,
the Other Share Consideration;

has the meaning ascribed to such term in the Summary on
page 3;

has the meaning ascribed to such term in the Summary on
page 3;

Means the holders of Scheme Shares appearing on the
Register of Members at the applicable time;

means all of the issued and outstanding Shares as at the
applicable time;

has the meaning ascribed to such term set out at paragraph 4.5
of the Explanatory Statement;

has the meaning ascribed to such term set out at paragraph 4.5
of the Explanatory Statement;

has the meaning ascribed to such term set out at paragraph 4.5
of the Explanatory Statement;

has the meaning ascribed to such term set out at paragraph 4.5
of the Explanatory Statement;

has the meaning ascribed to such term set out at paragraph 4.5
of the Explanatory Statement;

means the Governmental Authority having jurisdiction to
enforce AQY Securities Laws or Sagicor Securities Laws, as
applicable;

means the First Share Consideration and the Other Share
Consideration;

means a Scheme Shareholder as at the Effective Time:
(a) who or which is eligible to and has validly elected to
receive the First Share Consideration, such election received
by Sagicor on or prior to the Election Deadline at the address
set out in the Consideration Election Form; and (b) in all other
cases, who or which is entitled to receive the Other Share
Consideration;

means the meeting, expected to be held 13 March 2019, of
Scheme Shareholders as at the Voting Record Date to be
convened at the direction of the Court, at which the Scheme of
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“Shareholders”

“Shares”

“Specified Number”

“Stock Exchanges”

“Tax” or “Taxes”

“Tax Act”

“Transaction Costs”

Scheme of Arrangement

Arrangement (with or without modification) will be voted
upon, including any postponement or adjournment thereof;

means holders of Shares registered as such in the Register of
Members;

means common shares of par value US$0.01 each in the share
capital of Sagicor;

means 10,000 Scheme Shares, subject to the adjustment
mechanism set out at paragraph 2.10 of the Explanatory
Statement;

means the Barbados Stock Exchange, the Trinidad and
Tobago Stock Exchange and the London Stock Exchange;

Means: (a) taxes, charges, withholdings, fees, levies, imposts,
duties and governmental fees or other like assessments or
charges of any kind whatsoever in the nature of taxes imposed
by any U.S. or non-U.S. federal, state, provincial, local or
foreign Governmental Authority responsible for the
administration of Taxes (including those related to income, net
income, gross income, receipts, capital, windfall profit,
severance, property (real and personal), production, sales,
goods and services, use, business and occupation, license,
excise, registration, franchise, employment, payroll (including
social security contributions), deductions at source,
withholding, alternative or add-on minimum, intangibles, ad
valorem, transfer, gains, stamp, customs, duties, estimated,
transaction, title, capital, paid-up capital, profits, premium,
value added, recording, inventory and merchandise, business
privilege, federal highway use, commercial rent or
environmental tax); (b) interest, penalties, fines, additions to
tax or additional amounts imposed by any Governmental
Authority (i) in connection with any item described in item (a)
or (ii) as a result of the failure to timely and accurately file any
tax return; and (c) liabilities of any other Person for any items
described in item (a) and/or (b) payable by reason of
transferee or successor liability or under Treasury Regulation
Section 1.1502-6 (or any analogous provision of U.S. or non-
U.S. federal, state, provincial, local or foreign Law);

has the meaning ascribed to such term on page 48;

means transaction costs and listing expenses determined in
accordance with reverse asset acquisition accounting (which
include the impact of certain AQY Class B Shares issued and
outstanding prior to closing) and the estimated value of
common shares issuable on closing of the business
combination to key Sagicor executives;
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“TSX” means the Toronto Stock Exchange;

“TTCD” has the meaning ascribed to such term on page 21;

“TTSE” means the Trinidad and Tobago Stock Exchange;

“UK” means the United Kingdom.

“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended, and the

rules and regulations promulgated thereunder;

“US$” or “U.S. dollar” means United States dollars, the lawful currency of the United
States of America; and

“Voting Record Date” means 5.00 p.m. (Atlantic Standard Time) on 31 January 2019
(or such later date as may be notified to the Shareholders by
announcement on Sagicor’s website, such announcement to be
accessed on Sagicor’s website at www.sagicor.com under
“News” on the website’s homepage), being the date
designated as the record date for determining the Shareholders
entitled to receive notice of and vote at the Shareholders’
Meeting as set out in this Circular or in any notice to the
Shareholders after the date of this Circular.

All references in this Circular to times and dates are references to Bermuda times and dates, except as
otherwise specified.

All percentages stated in this Circular are approximations and certain amounts, totals and percentage
figures included in this Circular have been subject to rounding adjustments.

The definitions herein are applicable to the singular as well as the plural forms of such terms and to the
masculine as well as to the feminine and neuter genders of such term.
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APPENDIX IT
RISK FACTORS; QUESTIONS AND ANSWERS

RISK FACTORS

The following list contains a number of risks that should be carefully considered by Scheme
Shareholders. For more information on risk factors pertaining to the jurisdictions of Bermuda and
Canada, please refer the “Risk Factors” section of the AQY Prospectus at Appendix III. Capitalized terms
not otherwise defined in these risk factors shall have the meanings ascribed to such terms at Appendix I —
Defined Terms.

The conversion or exercise of certain outstanding AQY securities may dilute the value of the New
Sagicor Shares.

Purchasers in AQY’s IPO generally paid CAD$10 per AQY share. Some outstanding shares of AQY
consist of sponsor shares and forward purchase shares issued to the founders of AQY, which were issued
at a lower price than CAD$10 per share and will therefore dilute the value of the AQY Shares issued to
Scheme Shareholders.

Additionally, AQY shareholders hold a significant number of warrants (34,900,000) with an exercise
price of CAD$11.50, which become exercisable for a period of five years commencing 30 days after
closing. These warrants if exercised could result in further dilution to Scheme Shareholders.

The value of any First Share Consideration or Other Share Consideration you receive (if eligible) may
Sfluctuate due to changes in the trading value of the AQY Shares on the TSX

The value of the AQY Shares you receive (if eligible) on the closing of the transaction as First Share
Consideration or Other Share Consideration will be based on the Exchange Ratio, which assumes for the
purposes of calculation of the Exchange Ratio that AQY Shares be valued at CAD$10.00. However, the
effective value of any First Share Consideration or Other Share Consideration you receive (if eligible)
may vary due to changes in the trading value of the AQY Shares on the TSX.

Further equity financing may dilute the interests of shareholders of New Sagicor and depress the price of
the New Sagicor Shares.

If New Sagicor raises additional financing through the issuance of equity securities (including securities
convertible or exchangeable into equity securities) or completes an acquisition or merger by issuing
additional equity securities, such issuance may substantially dilute the interests of shareholders of New
Sagicor and reduce the value of their investment. The market price of New Sagicor Shares could decline
as a result of issuances of new shares or sales by shareholders of New Sagicor Shares in the market or the
perception that such sales could occur. Sales by shareholders of New Sagicor might also make it more
difficult for New Sagicor itself to sell equity securities at a time and price that it deems appropriate.

Rounding down of the First Share Consideration and the Other Share Consideration (the “Share
Consideration”) may have a disproportionate effect on shareholders holding fewer than one hundred
shares who receive Share Consideration.

In accordance with the Arrangement Agreement, any Share Consideration a Scheme Shareholder will
receive shall be payable in the form of the number of AQY Shares as described in Section 2 of the
Explanatory Statement. Any fractional shares that result from that exchange, after deduction of brokers
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fees and stock exchange fees, will be rounded down to the nearest whole number of AQY Shares. The
rounding down to a whole number of AQY Shares delivered to a Scheme Shareholder may, under certain
circumstances, have a disproportionate impact on small shareholders holding fewer than 100 shares. Cash
Consideration will not be subject to any impact from rounding down of the Share Consideration.

New Sagicor may not pay dividends.

Subject to the timing of the closing, New Sagicor currently intends to seek to pay an annual dividend of
up to US$0.225 per share, expected to be paid quarterly beginning in May 2019 on the New Sagicor
Shares.

The declaration and payment of dividends or distributions by New Sagicor will be at the discretion of the
New Sagicor Board subject to restrictions under applicable laws, and may be affected by numerous
factors, including New Sagicor’s revenues, financial condition, acquisitions, capital investment
requirements and legal, regulatory or contractual restrictions. A failure to pay dividends or a reduction or
cessation of the payment of dividends could materially adversely affect the trading price of New Sagicor
Shares.

In accordance with the laws of Bermuda, New Sagicor will be prohibited from declaring or paying a
dividend, or making a distribution out of contributed surplus, if there are reasonable grounds for believing
that: (a) New Sagicor is, or would after the payment be, unable to pay its liabilities as they become due; or
(b) the realizable value of New Sagicor’s assets would thereby be less than its liabilities.

The market price of the New Sagicor Shares may be volatile.

Market prices for insurance companies have at times been volatile and subject to substantial fluctuations.
The stock market, from time-to-time, experiences significant price and volume fluctuations unrelated to
the operating performance of particular companies. Future announcements concerning New Sagicor or its
competitors, including those pertaining to financing arrangements, government regulations, developments
concerning regulatory actions affecting New Sagicor, litigation, additions or departures of key personnel,
cash flow, and economic conditions and political factors in Barbados, Jamaica, Trinidad and Tobago, the
United States or other regions may have a significant impact on the market price of New Sagicor Shares.
In addition, there can be no assurance that New Sagicor Shares will continue to be listed on the TSX
following closing.

The market price of New Sagicor Shares could fluctuate significantly for many other reasons, including
for reasons unrelated to New Sagicor’s specific performance, such as reports by industry analysts,
investor perceptions, or negative announcements by its subscribers, competitors or suppliers regarding
their own performance, as well as general economic and industry conditions. For example, to the extent
that other large companies within its industry experience declines in their stock price, the share price of
New Sagicor Shares may decline as well. In addition, when the market price of a company’s shares drops
significantly, shareholders often institute securities class action lawsuits against the company. A lawsuit
against New Sagicor could cause it to incur substantial costs and could divert the time and attention of its
management and other resources.

New Sagicor may be required to make an offer to purchase all of the 2015 Notes, but may not be able to
repurchase the Notes upon a change of control.

On 11 August 2015, Sagicor (as parent guarantor), Sagicor Finance (2015) Limited (as issuer), certain
subsidiaries of Sagicor (as subsidiary guarantors) and Deutsche Bank Trust Company Americas (as
trustee, registrar, paying agent and transfer agent) entered into an indenture (the “Note Indenture”) with
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respect to 8.875% senior notes (the “Notes”). The Notes will mature on 11 August 2022 and bear interest
at the rate of 8.875% per year. Interest on the Notes is payable semi-annually in arrears on 11 February
and 11 August of each year. The Notes are listed on the Irish Stock Exchange.

Under the Note Indenture, if a change of control (as defined in the Note Indenture) occurs, Sagicor must
offer to repurchase all outstanding 2022 Notes for a price equal to 101% of the principal amount of the
2022 Notes, plus any accrued and unpaid interest. The consummation of the Scheme of Arrangement
and the transactions contemplated by the Arrangement Agreement could result in a change of control. If
all or a significant portion of the holders of the 2022 Notes are eligible to and elect to have their 2022
Notes purchased pursuant to the offer, Sagicor may not have sufficient proceeds from the Scheme of
Arrangement or sufficient other funds available to it to satisfy Sagicor’s purchase obligation. Although
it is not necessarily likely that a significant portion of the holders will elect to have their 2022 Notes
repurchased, New Sagicor may require additional financing from third parties to fund any such
repurchase, and it may not be able to obtain additional financing on favorable terms, on a timely basis or
at all. Accordingly, New Sagicor may not be able to satisfy Sagicor’s obligations to repurchase the 2022
Notes unless New Sagicor or Sagicor is able to refinance or obtain waivers under such other debt
instruments. It is a condition to Sagicor’s obligation to complete the transactions contemplated in the
Arrangement Agreement (which it may waive) that, in the event such transactions constitute a change of
control (as defined in the Note Indenture), Sagicor shall have received a waiver from the holders of a
majority of the principal amount of the 2022 Notes then outstanding to make an offer to repurchase all of
the outstanding 2022 Notes.

New Sagicor may not receive permission to continue to be domiciled in Barbados for tax purposes.

Sagicor currently enjoys Barbados tax domiciliation. For various tax reasons, New Sagicor will seek
confirmation from the Barbados Revenue Authority that New Sagicor will, following the continuance of
AQY to Bermuda, be deemed a company resident in Barbados for the purpose of the Barbados Income
Tax Act and the CARICOM Treaty. Under such Treaty, dividends paid in other jurisdictions within
CARICOM may only be taxed in Barbados. In the event that such permission is not granted, Scheme
Shareholders will not be able to rely on CARICOM relief for taxes on dividends. Scheme Shareholders
should consult their tax advisors to determine any tax implications, if any, that a Scheme Shareholder may
be subject to.

United States, Canadian, and other foreign country taxes may be payable, directly or indirectly, by New
Sagicor on its direct or indirect sale of a subsidiary, a subsidiary’s assets, or other investment.

United States, Canadian, and other foreign country taxes may be payable, directly or indirectly, by New
Sagicor on its direct or indirect sale of a subsidiary of New Sagicor, a subsidiary’s assets, or other
investment. The amount of such taxes, which may be material, will depend on the selling price, the
jurisdictions that would impose tax on the sale, and other factors.

There are regulatory limitations on the ownership and transfer of the New Sagicor Shares in Barbados.

Sagicor currently benefits from relief granted by the Exchange Control Authority of the Central Bank of
Barbados with respect to certain applicable exchange controls and foreign currency laws and regulations.
New Sagicor is seeking relief from the Exchange Control Authority of the Central Bank of Barbados to
allow Scheme Shareholders to hold and purchase New Sagicor Shares in Barbados pursuant to applicable
exchange controls and foreign currency laws and regulations. If such relief is not obtained, there could be
a negative impact on Barbadian Scheme Shareholders.
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After giving effect to the transactions contemplated by the Arrangement Agreement, including those
contemplated by the Scheme of Arrangement, New Sagicor and its non-Canadian subsidiaries may
become subject to Canadian federal income taxation, which may materially reduce New Sagicor’s after-
tax returns and the value of the New Sagicor Shares.

New Sagicor has put in place procedures to seek to ensure that its and its non-Canadian subsidiaries’
central management and control do not reside in Canada. If New Sagicor or any of its non-Canadian
subsidiaries were found to be resident in Canada, then it would be subject to income tax in Canada on its
worldwide income as determined under the Income Tax Act of Canada (the “Tax Act”). In addition, in
such circumstances there may be additional Canadian income tax considerations for shareholders, and in
particular, any dividends paid or credited by New Sagicor on the New Sagicor Shares to a person that is
not resident in Canada for purposes of the Tax Act would be subject to Canadian non-resident
withholding tax at the rate of 25% of the gross amount of the dividend, subject to a reduction in the rate
under the terms of an applicable income tax treaty or convention. A determination that New Sagicor or
certain of its non-Canadian subsidiaries is resident in Canada may be materially adverse to the financial
position and cash flow of New Sagicor.

New Sagicor and its non-U.S. subsidiaries may become subject to U.S. federal income taxation, which
may materially reduce New Sagicor’s after-tax returns and the value of the New Sagicor Shares.

New Sagicor and its non-U.S. subsidiaries intend to operate their business in a manner that will not cause
them to be treated as engaged in a trade or business in the United States for U.S. federal income tax
purposes. Accordingly, New Sagicor and its non-U.S. subsidiaries do not expect to be subject to U.S.
federal income taxes on their income (other than U.S. excise taxes on insurance premiums and
withholding taxes on certain U.S.-source investment income). However, there is no definitive authority
regarding activities that constitute a trade or business in the United States for U.S. federal income tax
purposes. Thus no assurance can be provided that the U.S. Internal Revenue Service (“IRS”) will not
contend, perhaps successfully, that New Sagicor or its non-U.S. subsidiaries are engaged in a trade or
business in the United States. A non-U.S. corporation deemed to be so engaged would be subject to U.S.
federal net income tax, as well as branch profits tax, on its income treated as effectively connected with
the conduct of the U.S. trade or business, unless the corporation were entitled to relief under an applicable
tax treaty. As a result, if New Sagicor or any of its non-U.S. subsidiaries were treated as engaged in a U.S.
trade or business, then New Sagicor’s after-tax returns and the value of the New Sagicor Shares may be
materially reduced.

New Sagicor may be subject to Bermuda tax.

New Sagicor expects to obtain an assurance from the Minister of Finance of Bermuda under the
Exempted Undertakings Tax Protection Act 1966, as amended, that in the event that any legislation is
enacted in Bermuda that would impose tax computed on profits or income, or computed on any capital
asset, gain or appreciation, or any tax in the nature of estate duty or inheritance tax, then the imposition of
any such tax shall not be applicable to New Sagicor or to any of its operations or to its shares, debentures
or other obligations until 31 March 2035, except insofar as such tax applies to persons ordinarily resident
in Bermuda or is payable by New Sagicor in respect of real property owned or leased by New Sagicor in
Bermuda. Consequently, if New Sagicor’s Bermuda tax exemption is not extended past 31 March 2035, it
may be subject to Bermuda tax after that date.

Notwithstanding the assurance, all entities employing individuals in Bermuda are required to pay a
payroll tax and there are other sundry taxes payable, directly or indirectly, to the Bermuda government.
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New Sagicor will pay annual Bermuda government fees and it is expected that one or more subsidiaries of
New Sagicor will pay annual Bermuda government fees and annual insurance license fees.

Bermuda’s compliance with the OECD’s international tax standards could subject New Sagicor to
additional taxes.

The Organization for Economic Cooperation and Development (the “OECD”) has published reports and
launched a dialogue among members and non-members on measures to limit harmful tax practices. These
measures are directed at counteracting the effects of tax havens and preferential tax regimes around the
world. In the OECD’s periodic progress reports, Bermuda has not been listed as an uncooperative tax
haven jurisdiction because it had previously committed to eliminate harmful tax practices and to embrace
international tax standards for transparency, exchange of information and the elimination of any aspects
of the regimes for financial and other services that attract business with no substantial domestic activity.
Bermuda was included in the most recently revised OECD so-called “white list” with other countries that
have substantially implemented the OECD’s international tax standards. It is not clear what further
changes will result from this on-going commitment or whether such changes will subject New Sagicor to
additional taxes.

Legislation enacted in Bermuda in response to the European Union’s review of harmful tax competition
could adversely affect our operations and financial condition.

During 2017, the European Union (“EU”) Economic and Financial Affairs Council (ECOFIN) released a
list of non-cooperative jurisdictions for tax purposes. The stated aim of this list, and accompanying report,
was to promote good governance worldwide in order to maximize efforts to prevent tax fraud and tax
evasion. Bermuda was not on the list of non-cooperative jurisdictions but did feature in the report (along
with approximately 40 other jurisdictions) as having committed to address concerns relating to economic
substance by 31 December 2018. In accordance with that commitment, Bermuda has enacted legislation
that requires certain entities in Bermuda engaged in “relevant activities” to maintain a substantial
economic presence in Bermuda and to satisfy economic substance requirements. The list of “relevant
activities” includes carrying on as a business any one or more of: banking, insurance, fund management,
financing, leasing, headquarters, shipping, distribution and service center, intellectual property and
holding entities. Any entity that must satisfy economic substance requirements but fails to do so could
face automatic disclosure to competent authorities in the EU of the information filed by the entity with the
Bermuda Registrar of Companies in connection with the economic substance requirements and may also
face financial penalties, restriction or regulation of its business activities and/or may be struck off as a
registered entity in Bermuda.

At present, the impact of these new economic substance requirements is unclear, and it is not possible to
accurately predict the effect of these requirements on us and our business. The requirements may increase
the complexity and costs of carrying on our business and could adversely affect our operations and
financial condition.
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QUESTIONS AND ANSWERS (“Q&AS”)

Below please find some Q&As that we believe will assist you in understanding the transaction
between Sagicor and AQY. Capitalized terms not otherwise defined in these Q&As shall have the
meanings ascribed to such terms at Appendix I — Defined Terms. The information contained herein
is qualified in its entirety by reference to the contents of this Circular and the Arrangement
Agreement, dated 27 November 2018, between Sagicor and AQY, which can be accessed at:

https://www.sagicor.com/Documents/News/Arrangement%20Agreement AQY Sagicor.pdf.

1. Please briefly describe the transaction.

Sagicor and AQY have entered into an Arrangement Agreement dated 27 November 2018. Through this
agreement, AQY will receive, by way of the Scheme of Arrangement, all of the issued and outstanding
shares of Sagicor in exchange for cash and/or AQY Shares. AQY will discontinue from Ontario and
continue in Bermuda and will effect a change of name from “Alignvest Acquisition II Corporation” to
“Sagicor Financial Company Ltd.” (such entity, “New Sagicor”). It is a condition of closing that New
Sagicor Shares be listed on the Toronto Stock Exchange (“TSX”), and Sagicor will delist from the
Trinidad and Tobago, Barbados and London Stock Exchanges, where it currently trades. The Scheme of
Arrangement must be approved by the Scheme Shareholders and sanctioned by the Supreme Court of
Bermuda.

2. What is the rationale for doing this transaction?

This transaction is expected to unlock significant value for all stakeholders in two ways: (1) the TSX is a
liquid exchange market that will provide exposure to global institutional and large-scale investors which
we expect will lead to better price discovery of our equity; and (2) any additional capital from the
transaction will be held by New Sagicor, which we expect will help accelerate our organic growth
strategy and fund future acquisitions.

3. What will I receive for my Sagicor shares?

You will have the right to receive cash and/or shares of New Sagicor for the first 10,000 Sagicor shares
you own. The election record date for ownership of shares to receive cash is 5:00 p.m. (Atlantic Standard
Time) on 6 December 2018. You must own those Sagicor shares on that election record date and on the
closing date of the transaction to receive cash. If you do not elect to receive cash with respect to up to
your first 10,000 Sagicor shares, you will automatically receive shares of New Sagicor. You will also
receive AQY Shares for the remainder of your Sagicor shares held on the closing date. If you acquire
Sagicor shares between the election record date and the date of closing that you continue to hold at
closing, you will only receive shares of AQY for those Sagicor shares. Should the total cash consideration
elected by Sagicor shareholders exceed US$205 million in aggregate (subject to adjustment by AQY and
Sagicor), then the amount payable in cash to each Sagicor shareholder will be rateably reduced in
accordance with the terms of the Arrangement Agreement, with the balance awarded in the equivalent
amount of AQY Shares. If you have elected to receive cash for your Sagicor shares, this adjustment may
result in you receiving cash for fewer shares than you elected, with such difference being awarded to you
in AQY Shares.

4. What is an election record date?

The election record date (5:00 p.m. (Atlantic Standard Time) 6 December 2018) is only used to determine
which Sagicor shareholders are eligible to make a future election to receive cash as consideration for their
shares, up to 10,000 Sagicor shares. 6 December 2018 is not a record date for voting and is not the
deadline to make the cash election.
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The record date for determining the shareholders of Sagicor entitled to vote at Sagicor’s Shareholders’
Meeting with respect to this transaction is 31 January 2019. The deadline date by which Sagicor
shareholders must submit their cash election to Sagicor is 31 March 2019 (or such later date as may be
notified to the Shareholders by announcement on Sagicor’s website, such announcement to be accessed
on Sagicor’s website at www.sagicor.com under “News” on the website’s homepage).

5. Can I continue to own Sagicor shares after the transaction closes?

If the transaction closes, instead of Sagicor shares you will own New Sagicor shares, except for those
Sagicor shares for which you validly elect to receive the cash consideration described in Question 3. As
stated above, New Sagicor will be a combination of AQY and Sagicor as its wholly-owned subsidiary.

6. What price will AQY pay for the Sagicor shares?

AQY will pay US$1.75 per Sagicor share. AQY will pay this price in the form of a combination of cash
and AQY Shares. A Sagicor shareholder who receives shares of AQY will receive them in exchange for
shares of Sagicor based on an exchange ratio (“Exchange Ratio”) which the parties have agreed has a
value of US$1.75 per Sagicor share. The Exchange Ratio is based on an agreed formula that will be
calculated shortly before closing of the transaction based on the Canadian to U.S. dollar exchange rate at
such time. For the purposes of such calculation, AQY Shares will be valued at CAD$10.00. The cash
paid to eligible Sagicor shareholders will be paid in U.S. dollars. However, the exact effective value of
the AQY Shares after such exchange is subject to fluctuation due to changes in the trading value of AQY
Shares on the TSX, as described in Question 8 below, and is subject to dilution by sponsor shares and
warrants, as described in Questions 9, 10 and 11 below.

7. What if the Sagicor shares are trading at a different price than the price AQY has agreed to
pay?

The price has been set at the signing of the Arrangement Agreement, and AQY will pay US$1.75 per
Sagicor share (in the form of cash and/or AQY Shares as described above) regardless of the price at
which the Sagicor or AQY Shares are trading at any point prior to or at closing of the transaction.

The exact effective value of the AQY Shares after the Sagicor shares are exchanged is subject to
fluctuation due to changes in the trading value of AQY Shares on the TSX, as described in Question 8
below, as well as dilution by sponsor shares and warrants, as described in Questions 9, 10 and 11 below.

8. What if AQY Shares trade at a different price from CAD$10.00?

The number of AQY Shares you receive (if eligible) as First Share Consideration or Other Share
Consideration will be based on the Exchange Ratio described in Question 6 above, which assumes for the
purposes of calculation of the Exchange Ratio that AQY Shares be valued at CAD$10.00. However, the
effective value of any First Share Consideration or Other Share Consideration you receive (if eligible)
may vary due to changes in the trading value of the AQY Shares on the TSX.

9. What are sponsor shares?

The sponsors, who are the AQY founders and others who arranged the initial public offering of AQY,
have been provided, as compensation, with sponsor shares. These shares consist of some issued and
outstanding shares of AQY issued for nominal consideration. These sponsor shares will convert into
common shares of New Sagicor upon the closing of the transaction, but half of such shares will be subject
to certain restrictions.

10. What is the impact of the sponsor shares?

Given that sponsor shares were issued at a lower price than the price paid by purchasers of AQY Shares
in its initial public offering, these sponsor shares will dilute the value of the AQY Shares issued to
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Sagicor shareholders such that the effective price of the AQY Shares paid to the Sagicor shareholders on
the closing date of the transaction would be less than US$1.75 per share. The Sagicor Board believes that
the dilutive effect of the sponsor shares is outweighed by the potential benefits of the transaction.

Based on certain assumptions summarized below, the value per AQY Share at closing paid to Sagicor
shareholders would be US$1.63 - US$1.65. Such assumptions include that:

e Sagicor shareholders as of the date of the Arrangement Agreement elect to receive the maximum
amount of cash available from AQY.

e The CAD/USD exchange rate remains at its level as of the date of the Arrangement Agreement.
e AQY shareholders do not exercise their redemption rights described in Question 19.

e  Only half of the sponsor shares are taken into account. The other half of the sponsor shares will
be outstanding at closing, but held subject to certain restrictions that would result in such shares
being redeemed for nominal consideration if New Sagicor’s book value or trading price failed to
increase a prescribed amount.

11. Are there any other securities that could affect the value of the shares that I will receive?

AQY shareholders hold a significant number of warrants that will become exercisable for a period of five
(5) years commencing thirty (30) days after closing at CAD$11.50 per share. If exercised, these warrants
could also result in further dilution to existing shareholders of Sagicor. However, given that they are only
exercisable upon the New Sagicor stock price reaching CAD$11.50, this will also mean that the shares
have increased in value for all New Sagicor shareholders.

12. Will the shares I hold in New Sagicor be publicly listed?

It is a condition of closing that the New Sagicor shares be listed on the TSX. Approximately 1,500
companies are listed on the TSX with an aggregate quoted market value of nearly CADS$3 trillion.

13. How do I buy or sell shares on the TSX? Will I need a broker to hold my shares on the TSX?

You will not need a broker to hold shares, but you will need a broker to sell any New Sagicor shares on
the TSX. Your existing broker should be able to assist you with this.

14. Are exchange control approvals required for me to hold New Sagicor Shares?

It is a condition to closing of the transaction that exchange control approvals have been obtained from the
relevant authorities in Barbados and Bermuda.

15. How do I purchase additional New Sagicor Shares?
On the TSX or, subject to regulatory approval, via participation in a proposed dividend reinvestment plan.
16. Are there any additional tax implications that I should be aware of?

You should consult your own tax advisor to determine any tax implications, if any, that you may be
subject to.

17. How does the transaction impact Sagicor operationally?

Operationally, no changes are expected after the transaction.
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18. Who is AQY and how will they help support our growth?

AQY’s sponsor, Alignvest Management Corporation, is a leading Canadian investment management firm
whose clients include pension plans, foundations and ultra-high net worth family offices. They also have
extensive insurance expertise.

19. What is a Canadian SPAC?

A Canadian special purpose acquisition corporation or “SPAC” is a corporation that has raised capital
through an initial public offering on the TSX or another approved exchange for the sole purpose of
seeking and consummating a “qualifying acquisition”. This transaction would be AQY’s “qualifying
acquisition” and therefore its only acquisition. AQY has no current business operations and will have
none until such time as it consummates such qualifying acquisition.

Some of the capital raised by AQY may also be used to fund redemptions of its outstanding shares at a
price of CAD$10.00 per share, plus amounts accruing thereon subsequent to the closing of its initial
public offering, by shareholders who do not wish to participate in its continued business following the
acquisition. As a result of redemptions, AQY will only be able to determine the amount of cash available
at closing shortly before the AQY shareholder meeting. However, even if there are redemptions by AQY
shareholders, AQY may seek replacement capital prior to closing to further New Sagicor’s growth
strategy, and some additional capital has already been subscribed for.

20. Will there be any change to the head office of Sagicor?

It is anticipated New Sagicor’s head office will be that of Sagicor’s current head office at the Cecil F De
Caires Building, Wildey, St. Michael, Barbados.

21. What happens to Sagicor’s shares on the Barbados, London, and Trinidad and Tobago
exchanges?

Sagicor will become a wholly-owned subsidiary of AQY and, therefore, New Sagicor expects to delist
Sagicor’s shares on the London, Trinidad and Tobago and Barbados exchanges. It is a condition of
closing that New Sagicor’s shares be listed on the TSX.

22. What about changes in management?

Sagicor has appointed Andre Mousseau to the post of Group Chief Financial Officer, effective February
1, 2019. Sagicor’s senior executive management team will otherwise remain in place following the
transaction.

23. What will the board composition be post-transaction?

The newly appointed board of directors of New Sagicor will consist of some existing Sagicor Board
members and include some new AQY-appointed directors.

24. Does management benefit financially from this transaction?

Other than related to their new or continuing employment arrangements and any Sagicor securities that
management may hold, there is no financial benefit to management.

25. Is management participating in this transaction?

Sagicor’s continuing directors and management team are electing to receive shares of AQY for all of their
Sagicor shares. Sagicor management has agreed to enter into lock-up agreements preventing each of
them from selling his or her New Sagicor Shares for a certain period of time following closing.
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26. Will New Sagicor pay dividends after closing?

New Sagicor intends to pay dividends after closing in a manner that is consistent with Sagicor’s past
practice. New Sagicor expects to pay any dividends after this transaction in US dollars.

27. Will any dividends be subject to tax?

New Sagicor expects to be tax domiciled in Barbados and therefore no change is expected regarding the
taxation of dividends in CARICOM countries.

28. Will Sagicor Group Jamaica shares be impacted in this transaction?
Sagicor Group Jamaica will be unaffected by this transaction.
29. What has to happen for the transaction to be effective?

e AQY must have a minimum cash amount at the time of closing of at least US$220 million, net of
certain expenses and any amounts payable in respect of the redemption of its shares.

e Approval from Sagicor Shareholders

= Under Bermuda law, the Scheme of Arrangement will require the approval of a majority in
number representing not less than three-fourths in value of Sagicor shareholders present and
voting either in person or by proxy at the Shareholders’ Meeting.

= [t is anticipated that the quorum for the Shareholders’ Meeting will be at least 100
shareholders (present in person or by proxy).

= [f the requisite shareholder approval under Bermuda law is obtained and the Supreme Court
of Bermuda sanctions the Scheme of Arrangement, and the transaction is completed, then all
of your shares of Sagicor will be transferred to AQY for the agreed-upon consideration
described above, even if you voted against the transaction or abstained from voting on the
transaction.

e Approval from AQY shareholders

* In addition to satisfaction of various other conditions, it is expected that AQY will
discontinue as a corporation under the laws of the Province of Ontario and continue as an
exempted company under the laws of Bermuda immediately following the effectiveness of
Sagicor’s scheme of arrangement.

* The continuance by AQY to Bermuda requires an affirmative vote by two-thirds of the votes
cast by AQY shareholders present in person or represented by proxy at an AQY shareholders
meeting and entitled to vote thereat, voting together as if they were a single class of shares.

30. What is the maximum amount of cash that AQY will need in order to pay Sagicor
shareholders?

Based on existing shareholdings, up to US$205 million, but this would depend on how many Sagicor
shareholders elect to receive cash.

31. Will this transaction require regulatory approval?

In addition to the approvals described above in Canada and Bermuda, Sagicor and AQY will be required
to obtain certain banking and insurance regulatory approvals in jurisdictions where Sagicor does business,
including Barbados, Jamaica, Trinidad and Tobago and the United States. AQY will also require a receipt
from the Ontario Securities Commission in Canada for a prospectus that describes the business of New
Sagicor, and approval from the TSX.

Sagicor Financial Corporation Limited



The parties will also be required to obtain approval or notify antitrust regulators in the United States,
Barbados and possibly other jurisdictions.

32. What is a Scheme of Arrangement?

A scheme of arrangement is a court sanctioned process under Bermuda law pursuant to which, in this
transaction, the Supreme Court of Bermuda will be asked, following the required Sagicor shareholder
approval, and the satisfaction or waiver of the other conditions thereto, to sanction the Scheme of
Arrangement pursuant to which all of the issued and outstanding shares of Sagicor to AQY for the price
agreed in the Arrangement Agreement.

33. Is this transaction a result of the Government of Barbados Bond Restructuring?

No, this transaction is completely independent of the Barbados Bond Restructuring announced earlier this
year.

34. What other transactions are being pursued concurrently with the acquisition of Sagicor?

Sagicor has agreed to acquire Scotialife Trinidad & Tobago and Scotia Jamaica Life Insurance
Company. These transactions are subject to conditions and are not expected to close until after the
Sagicor/AQY transaction. These transactions were sourced by AQY. For more information regarding
these transactions, refer to paragraph 4.5 of the Explanatory Statement at page 17.
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APPENDIX III

AQY PROSPECTUS (PARTIAL)

Please read the following notice carefully before proceeding further. The attached prospectus (the “AQY
Prospectus”) was prepared by Alignvest Acquisition II Corporation (“AQY”) solely in respect of
requirements of the securities regulatory authorities of Canada. The AQY Prospectus has been filed in
Canada with such authorities solely by AQY as of February 7, 2019, and was not filed by Sagicor
Financial Corporation Limited (“Sagicor”).

No shares or other securities of AQY are being offered for subscription or sale in any jurisdiction
pursuant to the AQY Prospectus. The AQY Prospectus is being made publicly available for information
purposes only and does not require any action to be taken by shareholders of Sagicor.

The full AQY Prospectus, including appendices thereto, may be accessed on www.sedar.com under
AQY’s profile or on AQY’s website at www.alignvestacquisition.com.

[Partial AQY Prospectus Attached.]
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No securities are being offered pursuant to this prospectus. No securities regulatory authority has expressed an opinion about these securities
and it is an offence to claim otherwise. Unless otherwise indicated, this prospectus has been prepared assuming that the Transaction (as defined
herein) has been completed. An investment in New Sagicor (as defined herein) is subject to a number of risks that should be carefully considered
by investors. In reviewing this prospectus, an investor should carefully consider the matters described under the heading “Risk Factors”.

PROSPECTUS

Non-Offering Prospectus February 7, 2019

ALIGNVEST

ACQUISITION II CORPORATION

(to be renamed Sagicor Financial Company Ltd. in connection
with its qualifying acquisition with Sagicor Financial Corporation Limited)

No securities are being offered pursuant to this prospectus. This prospectus is being filed with the securities
regulatory authorities in each of the provinces and territories of Canada, other than Québec, by Alignvest
Acquisition II Corporation (“Alignvest”), which is a special purpose acquisition corporation incorporated under the
laws of the Province of Ontario. Alignvest was organized for the purpose of effecting an acquisition of one or more
businesses or assets by way of a merger, share exchange, asset acquisition, share purchase, reorganization or other
similar business combination involving Alignvest that will qualify as its “qualifying acquisition”. Since no
securities are being sold pursuant to this prospectus, no proceeds will be raised pursuant to this prospectus.

On November 27, 2018, Alignvest announced that it had entered into a definitive arrangement agreement (the
“Arrangement Agreement”) with Sagicor Financial Corporation Limited (“Sagicor” or the “Company”) pursuant
to which, among other things, Alignvest shall acquire all of the shares of Sagicor by way of a scheme arrangement
pursuant to Section 99 of the BCA (the “Sagicor Arrangement”). The Sagicor Arrangement constitutes
Alignvest’s proposed qualifying acquisition.

Sagicor is a leading provider of insurance products and related financial services in the Caribbean region, mainly in
Barbados, Jamaica and Trinidad and Tobago. Sagicor also provides life insurance and annuity products in the United
States, as well as banking services in Jamaica. Sagicor’s wide range of products and services include life and health
insurance, annuities, pension investment and administration services, property and casualty insurance, asset
management, commercial and retail banking, investment management and other financial services. Sagicor’s
common shares are currently publicly listed on the Barbados Stock Exchange, the Trinidad and Tobago Stock
Exchange and, via depositary interests, on the London Stock Exchange.

This prospectus is being filed in accordance with section 1028 of the Toronto Stock Exchange Company Manual in
connection with the completion of Alignvest’s proposed qualifying acquisition. Unless otherwise indicated, or
unless the context otherwise requires, this prospectus has been prepared assuming that the transactions
contemplated by the Arrangement Agreement, including the Sagicor Arrangement, have been completed.

Existing shareholders of Alignvest will continue to hold an interest in Alignvest after giving effect to the Sagicor
Arrangement (referred to herein as “New Sagicor”). In connection with the Sagicor Arrangement, Alignvest will,
among other things, be renamed “Sagicor Financial Company Ltd.” and will discontinue as a corporation under the
laws of Ontario and continue as an exempted company under the laws of Bermuda, where Sagicor is incorporated.
New Sagicor will own 100% of Sagicor. See “The Business of Sagicor”.

Alignvest’s Class A restricted voting shares (“Alignvest Class A Restricted Voting Shares”) are currently listed
for trading on the Toronto Stock Exchange (the “TSX”) under the symbol “AQY.A”. The closing price of the
Alignvest Class A Restricted Voting Shares on the TSX on November 26, 2018, the last trading day before the
Arrangement Agreement was announced, was C$9.95. The closing price of the Alignvest Class A Restricted Voting
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Shares on the TSX on February 6, 2019, was C$10.03. The share purchase warrants of Alignvest (the “Alignvest
Warrants”) are also currently listed for trading on the TSX under the symbol “AQY.WT”. The closing price of the
Alignvest Warrants on November 26, 2018, the last trading day before the Arrangement Agreement was announced,
was C$0.40. The closing price of the Alignvest Warrants on February 6, 2019, was C$0.30. The completion of the
Sagicor Arrangement is conditional upon, among other things, approval by the TSX.

An investment in New Sagicor is subject to a number of risks that should be carefully considered by investors,
including the risk that, in the event that redemptions of Alignvest Class A Restricted Voting Shares exceed 61% and,
despite reasonable commercial efforts, Alignvest is unable to raise additional funds in the manner described in this
prospectus, then Sagicor would be expected to terminate the Arrangement Agreement. In reviewing this prospectus,
an investor should carefully consider the matters described under the heading “Risk Factors™.

As the Sagicor Arrangement constitutes Alignvest’s proposed qualifying acquisition, holders of Alignvest Class A
Restricted Voting Shares can elect to redeem, subject to the conditions thereof, all or a portion of their Alignvest
Class A Restricted Voting Shares provided that they deposit (and do not validly withdraw) their shares for
redemption prior to the Redemption Deadline.

A redeeming Alignvest Shareholder is entitled, subject to the conditions thereof, to receive an amount per Alignvest
Class A Restricted Voting Share, payable in cash, equal to the pro-rata portion of: (A) the escrowed funds available
in Alignvest’s escrow account at the time immediately prior to the Redemption Deadline, including interest and
other amounts earned thereon; less (B) an amount equal to the total of (i) applicable taxes payable by Alignvest on
such interest and other amounts earned in the escrow account, and (ii) actual and expected direct expenses related to
the redemption, each as reasonably determined by Alignvest. If the Transaction is completed on or prior to May 25,
2019, the redemption amount per Alignvest Class A Restricted Voting Share is expected to be approximately
C$10.19 (rounded to the nearest cent). If the Extension Resolution is approved and the Transaction is not completed
on or prior to May 25, 2019, the redemption amount per Alignvest Class A Restricted Voting Share is expected to be
approximately C$10.20 (rounded to the nearest cent). Registered holders of Alignvest Class A Restricted Voting
Shares may elect to redeem their Alignvest Class A Restricted Voting Shares irrespective of whether they vote for or
against, or do not vote on, the Alignvest Arrangement and/or the Extension.

Original purchasers of Alignvest Class A Restricted Voting Shares and/or Alignvest Warrants from the underwriters
in Alignvest’s initial public offering may, following closing in certain circumstances, have a contractual right of
action for rescission or damages against New Sagicor and certain other persons. See “Contractual Right of Action”.

This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities.

Sharcholders should be aware that the acquisition, holding and disposition of the securities described in this
prospectus may have tax consequences in Canada and elsewhere depending on each particular shareholder’s specific
circumstances. Shareholders should consult their own tax advisors with respect to such tax considerations. See
“Certain Canadian Federal Income Tax Considerations”.

No underwriters have been involved in the preparation of this prospectus or performed any review or
independent due diligence of the contents of this prospectus.

This document is not, and under no circumstances is to be construed as, an advertisement or a public offering of
securities in Barbados.

The sale and distribution of shares in Barbados is made without the filing of a prospectus. The distribution of
securities in Barbados is made relying upon certain prospectus exemptions under the Securities Act Chapter 318A of
the laws of Barbados (the “Barbados Securities Act”), and no prospectus will be filed in Barbados unless required
by the Barbados Financial Services Commission (“FSCB”). The issuer shall cause notice of the distribution of
shares to be made by filing a report with the FSCB under the Barbados Securities Act within 10 days of the
completion of the distribution of shares. In the event that the FSCB does require a filing, it is not anticipated that it
would contain any information which is materially different from what is contained in this prospectus.
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None of the FSCB, the Barbados Stock Exchange or similar authority in Barbados has reviewed this document, or in
any way evaluated or passed an opinion on the merits of the securities offered hereunder, and any representation to
the contrary is an offence.

The permission of the Bermuda Monetary Authority is required, under the provisions of the Exchange Control Act
1972 and related regulations, for all issuances and transfers of shares (which includes the New Sagicor Common
Shares) of Bermuda companies to or from a non-resident of Bermuda for exchange control purposes, other than in
cases where the Bermuda Monetary Authority has granted a general permission. The Bermuda Monetary Authority,
in its notice to the public dated June 1, 2005, has granted a general permission for the issue and subsequent transfer
of any securities of a Bermuda company from and/or to a non-resident of Bermuda for exchange control purposes
for so long as any “Equity Securities” of the company (which would include the New Sagicor Common Shares) are
listed on an “Appointed Stock Exchange” (which would include the TSX). In granting the general permission the
Bermuda Monetary Authority accepts no responsibility for New Sagicor’s financial soundness or the correctness of
any of the statements made or opinions expressed in this prospectus. Certain issues and transfers of shares involving
persons deemed resident in Bermuda for exchange control purposes may require the specific consent of the Bermuda
Monetary Authority.

In addition, no New Sagicor Common Shares may be offered or sold in Bermuda unless in compliance with the
provisions of the Investment Business Act 2003 of Bermuda (as amended). Additionally, non-Bermudian persons
may not carry on or engage in any trade or business in Bermuda unless such persons are authorized to do so under
applicable Bermuda legislation. Engaging in the activity of offering or marketing securities to persons in Bermuda
may be deemed to be carrying on business in Bermuda.

Neither the Registrar of Companies in Bermuda nor the Bermuda Monetary Authority or any other relevant
Bermuda authority or governmental body in Bermuda has approved or disapproved of this prospectus or passed
upon the adequacy of this prospectus.

The head and registered offices of Alignvest are located at 100 King Street West, 70th Floor, Suite 7050, Toronto,
Ontario, Canada M5X 1C7. The head office of New Sagicor will be located at Cecil F De Caires Building, Wildey,
St. Michael, Barbados.
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GLOSSARY OF TERMS

“2022 Notes” has the meaning ascribed to it under the heading “Management’s Discussion and Analysis of Sagicor
— Significant Transactions”;

“AA” means Appointed Actuary;

“Advance Notice Provisions” has the meaning ascribed to it under the heading “Description of Securities —
Advance Notice Requirements for Director Nominations™;

“AIM” means Alignvest Investment Management Corporation;
“Alignvest” means Alignvest Acquisition II Corporation;

“Alignvest Arrangement” means the arrangement of Alignvest under section 182 of the OBCA on the terms and
subject to the conditions set forth in the Alignvest Plan of Arrangement, subject to any amendments or variations
thereto made in accordance with the terms of the Arrangement Agreement or made at the discretion of the Ontario
Court in the Final Order with the prior written consent of each of Alignvest and Sagicor, each acting reasonably;

“Alignvest Arrangement Resolution” means the special resolution of the Alignvest Shareholders approving the
Alignvest Arrangement to be considered at the Alignvest Meeting;

“Alignvest Articles of Arrangement” means the articles of arrangement of Alignvest in respect of the Alignvest
Arrangement required by the OBCA to be sent to the Director after the Final Order is made, which shall include the
Alignvest Plan of Arrangement and otherwise be in a form and content satisfactory to Alignvest and Sagicor, each
acting reasonably;

“Alignvest Audited Annual Financial Statements” means the audited financial statements of Alignvest as of and
for the year ended March 31, 2018, together with the notes thereto and the auditors’ report thereon, and attached to
this prospectus as Appendix A;

“Alignvest Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant
to subsection 183(2) of the OBCA in respect of the Alignvest Articles of Arrangement;

“Alignvest Class A Restricted Voting Shares” means the Class A restricted voting shares in the capital of
Alignvest, and each an “Alignvest Class A Restricted Voting Share”;

“Alignvest Class A Restricted Voting Units” means the Class A restricted voting units offered to the public under
Alignvest’s initial public offering at an offering price of C$10.00 per Alignvest Class A Restricted Voting Unit, each
comprised of one Alignvest Class A Restricted Voting Share and one-half of an Alignvest Warrant;

“Alignvest Class B Shares” means the Class B shares in the capital of Alignvest, and each an “Alignvest Class B
Share”;

“Alignvest Continuance” means the discontinuance of Alignvest as a corporation under the laws of Ontario and the
continuance of Alignvest as an exempted company under the laws of Bermuda, as contemplated in the Alignvest

Plan of Arrangement;

“Alignvest Continuance Resolution” means the special resolution of the Alignvest Shareholders approving the
Alignvest Continuance to be considered at the Alignvest Meeting;

“Alignvest directors” has the meaning ascribed to it under the heading “Contractual Right of Action”;

“Alignvest Effective Date” means the date shown on the Alignvest Certificate of Arrangement giving effect to the
Alignvest Arrangement;
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“Alignvest Effective Time” means 12:01 a.m. (Toronto time) on the Alignvest Effective Date, or such other time as
Alignvest and Sagicor agree to in writing before the Alignvest Effective Date;

“Alignvest Expenses” means all Alignvest expenses (other than expenses paid on or prior to November 27, 2018
and any expenses paid with Alignvest’s working capital (as at November 27, 2018) on or prior to the Effective
Date), which include deferred underwriter fees and expenses related to the initial public offering of Alignvest,
Alignvest’s ongoing affairs and the transactions contemplated under the Transaction, together with a reasonable
reserve for future expenses; provided that all such Alignvest expenses, in the aggregate, shall not exceed US$20
million;

“Alignvest Forward Purchase Agreements” means the subscription agreements between Alignvest, on the one
hand, and each of the Alignvest Forward Purchasers, on the other hand, together with any other subscription for
Alignvest Class B Shares (plus, if applicable, Alignvest Warrants) entered into prior to the Alignvest Effective
Time;

“Alignvest Forward Purchase Unit” means one New Sagicor Common Share and one-third of an Alignvest
Warrant to be purchased by Alignvest Forward Purchasers under the Alignvest Forward Purchase Agreements,
excluding the Alignvest Class B Shares already issued;

“Alignvest Forward Purchasers” means the investors that are a party to the Alignvest Forward Purchase
Agreements with Alignvest;

“Alignvest Forward Purchases” means the subscriptions by the Alignvest Forward Purchasers for, and the
issuance by Alignvest to the Alignvest Forward Purchasers of an aggregate of 11,300,000 New Sagicor Common
Shares and 3,766,659 Alignvest Warrants, together with certain Alignvest Class B Shares already issued and any
other subscription for Alignvest Class B Shares (plus, if applicable, Alignvest Warrants) entered into prior to the
Alignvest Effective Time, for an aggregate purchase price of C$10 per Alignvest Forward Purchase Unit and/or
Alignvest Class B Share (plus, if applicable, Alignvest Warrants), and otherwise on the terms set out in the
Alignvest Forward Purchase Agreements contemporaneously with or prior to the Alignvest Effective Time, as set
out in the Alignvest Forward Purchase Agreements;

“Alignvest Founders” means, collectively, Alignvest II, Vince Hemmer, Azim Jamal, Anthony Lacavera, Lee Lau,
Nadir Mohamed, Joe Natale, Helmut Swarovski, and Donald Walker;

“Alignvest IT” means Alignvest II LP;

“Alignvest Meeting” means the special meeting of Alignvest Shareholders, including any adjournment(s) or
postponement(s) of such special meeting in accordance with the terms of the Arrangement Agreement, to be called
and held in accordance with, in part, the Interim Order to consider, among other things, the Alignvest Arrangement
Resolution, the Extension Resolution, the Alignvest Continuance Resolution and for any other purpose as may be set
out in the management information circular to be sent out to Alignvest Shareholders in connection therewith;

“Alignvest Partners” means Alignvest Partners Master Fund LP;

“Alignvest Plan of Arrangement” means the plan of arrangement in respect of Alignvest being carried out
pursuant to the Arrangement Agreement, subject to any amendments or variations to such plan made in accordance
with the terms thereof or made at the direction of the Ontario Court proposed under Section 182 of the OBCA with
the prior written consent of Alignvest and Sagicor, each acting reasonably;

“Alignvest Resolutions” means the resolutions of the Alignvest Shareholders to be considered at the Alignvest
Meeting, including the resolutions approving the Alignvest Arrangement Resolution and the Alignvest Continuance
Resolution, together with resolutions to consider such other matters as may be contemplated by the Arrangement
Agreement or required by the TSX and/or the Alignvest Securities Authorities;
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“Alignvest Securities Authorities” means, collectively, the Alberta Securities Commission, British Columbia
Securities Commission, Manitoba Securities Commission, Financial and Consumer Services Commission of New
Brunswick, Office of the Superintendent of Securities Service Newfoundland and Labrador, Office of the
Superintendent of Securities of Northwest Territories, Nova Scotia Securities Commission, Nunavut Securities
Office, Ontario Securities Commission, Office of the Superintendent of Securities of Prince Edward Island,
Financial and Consumer Affairs Authority of Saskatchewan and the Office of the Yukon Superintendent of
Securities;

“Alignvest Securities Laws” means the Securities Act (Ontario) and all the securities laws of each province and
territory of Canada, except Quebec, and the rules, regulations and policies of the TSX

“Alignvest Shareholder Approval” means the approval by the Alignvest Shareholders of the Alignvest
Arrangement Resolution and the Alignvest Continuance Resolution by special resolution (in each case, with holders
of both classes of Alignvest Shares voting as if they were a single class), and/or such other approval as may be
required by the Ontario Court with respect to the Alignvest Arrangement Resolution, by the TSX or by the Alignvest
Securities Authorities;

“Alignvest Shareholders” means (a) prior to the Effective Time, the registered or beneficial holders of the
Alignvest Shares, as the context requires, and (b) at and after the completion of the transactions contemplated
herein, the registered and/or beneficial holders of the New Sagicor Common Shares;

“Alignvest Shares” means the Alignvest Class A Restricted Voting Shares and the Alignvest Class B Shares;

“Alignvest Warrants” means the share purchase warrants to acquire New Sagicor Common Shares commencing 30
days after the completion of Alignvest’s qualifying acquisition, at an exercise price of CDN$11.50 per share;

“allowable capital loss” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations — Disposition of Securities”;

“ALM” means asset and liability management;

“A.M. Best” means A.M. Best Company;

“AMC” means Alignvest Management Corporation;

“Arrangement Agreement” means the arrangement agreement dated November 27, 2018, between Alignvest and
Sagicor relating to, among other things, the Sagicor Arrangement, as amended by the First Amendment to the
Arrangement Agreement dated January 28, 2019, and as it may further be amended, supplemented or otherwise
modified from time to time;

“Audit Committee” has the meaning ascribed to it under the heading “Audit Committee”;

“Barbados Insurance Act” means the Insurance Act Cap. 310 of the laws of Barbados;

“Barbados Securities Act” means the Securities Act Chapter 318A of the laws of Barbados;

“BCA” means the Companies Act 1981 of Bermuda;

“Bermuda Court” means the Supreme Court of Bermuda;

“Bermuda Court Order” means the order of the Bermuda Court sanctioning the Sagicor Arrangement pursuant to
Section 99 of the BCA;

“BNS” means The Bank of Nova Scotia;
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“BNS Caribbean” means Scotiabank Caribbean Holdings Limited,;

“BNS Jamaica” means The Bank of Nova Scotia Jamaica Limited;

“BNS TT” means Scotiabank Trinidad & Tobago Limited,;

“Board Appointment Letter Agreement” has the meaning ascribed to it under the heading “Material Contracts”;
“Book Value” means the aggregate total shareholders’ equity of New Sagicor, as at the last day of any calendar
quarter on or after Book Value Baseline Date and determined in accordance with IFRS as in effect as at the Book

Value Baseline Date;

“Book Value Baseline” means the aggregate total shareholders’ equity of New Sagicor as at the Book Value
Baseline Date;

“Book Value Baseline Date” means the date that is the last day of the calendar quarter ending immediately after the
Effective Time;

“BSA” means the Banking Services Act of Jamaica;
“BSE” means the Barbados Stock Exchange;

“Business Day” means any day except a Saturday, a Sunday or any other day on which commercial banks are
required or authorized to close in Toronto, Ontario or Hamilton, Bermuda;

“C&HR Committee” means the Compensation and Human Resources Committee of New Sagicor;
“CAGR” means compound annual growth rate;

“CALM” means the Canadian Asset Liability Method, and in certain cases as described in this prospectus, PPM has
been used as an approximation for CALM;

“Cash Consideration” means the cash consideration in the amount of US$1.75 per Scheme Share made available to
each Scheme Shareholder as at the Election Record Date in respect of each Scheme Share up to the Specified
Number of Scheme Shares held by each such Scheme Shareholder as at the Election Record Date (provided that
each such Scheme Share up to the Specified Number of Scheme Shares continues to be held by such Scheme
Shareholder at the Effective Time) in exchange for the transfer of each such Scheme Share to Alignvest at the
Effective Time pursuant to the Sagicor Arrangement;

“Cash Qualifying Scheme Shareholder” means a Scheme Shareholder as at the Election Record Date which has
validly elected to receive the Cash Consideration in respect of each Scheme Share up to the Specified Number of
Scheme Shares held by such Scheme Shareholder as at the Election Record Date (provided that each such Scheme
Share up to the Specified Number of Scheme Shares continues to be held by such Scheme Shareholder at the
Effective Time), such election having been made by such Scheme Shareholder and received by Sagicor on or prior
to the election deadline;

“Central Banks” means the central banks of the jurisdictions where Sagicor carries on business, including the
Federal Reserve Bank, the Central Bank of Bahamas, the Cayman Islands Monetary Authority, the Eastern
Caribbean Central Bank, the Bank of Jamaica and the Central Bank of Barbados;

“CFATF” means Caribbean Financial Action Task Force;

“CG&E Committee” means the Corporate Governance and Ethics Committee of New Sagicor;

“CGUs” means cash generating units;
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“CIA” means Canadian Institute of Actuaries;

“Closing Exchange Rate” means the CAD/USD exchange rate as of 5:00PM (Toronto Time) on the date which is
one (1) Business Day prior to the Effective Date (or such earlier date as is required by a Governmental Authority or
mutually agreed by Sagicor and Alignvest) using the mid-rate from the “BFIX” screen of Bloomberg (and if such
rate or screen is not available, a replacement data source to be mutually agreed upon by Alignvest and Sagicor, each
acting reasonably);

“Co-lead Underwriters” has the meaning ascribed to it under the heading “Securities Subject to Contractual
Restriction on Transfer — Founders’ Shares”;

“Code of Ethics” has the meaning ascribed to it under the heading “Corporate Governance — Ethical Business
Conduct”;

“Company” means Sagicor Financial Corporation Limited,;

“Director” means the Director appointed pursuant to Section 278 of the OBCA;
“ECOFIN” means the European Union Economic and Financial Affairs Council;
“Effective Date” means the date on which the Effective Time occurs;

“Effective Time” means the date and time at which an office copy of the Bermuda Court Order shall have been filed
with the Registrar of Companies in Bermuda for registration;

“Election Record Date” means 5:00 p.m. (Toronto time) on December 6, 2018, or such other date as is required by
a Governmental Authority;

“Escrow Agreement” means the escrow agreement among Alignvest, TSX Trust Company, and its successors and
permitted assigns, and Scotia Capital Inc., dated May 25, 2017;

“ESP Plan” means the employee share purchase plan that New Sagicor expects to adopt following the Transaction,
subject to receipt of any applicable regulatory approvals;

“EU” means the European Union;

“Exchange Ratio” means the number which is the quotient of (i) 1.75 divided by (ii) the product of 10.00 and the
Closing Exchange Rate;

“Extension” means, conditional on the Transaction not being completed on or prior to May 25, 2019, the extension
of the permitted timeline for Alignvest to complete the Transaction by up to four months to September 25, 2019;

“Extension Resolution” means the ordinary resolution of the holders of Alignvest Class A Restricted Voting Shares
approving the Extension as presented at the Alignvest Meeting substantially in the form set out in the management
information circular to be sent out to Alignvest Shareholders in connection with the Alignvest Meeting, which may
be voted on by the holders of Alignvest Class A Restricted Voting Shares only;

“Extraordinary Dividends” means any dividend paid by New Sagicor, together with all other dividends payable by
New Sagicor in the same calendar year, that has an aggregate absolute dollar value which is greater than C$0.25 per
share, with the adjustment to the applicable price (as the context may require) being a reduction equal to the amount
of the excess;

“FAFT” means the Financial Action Task Force on Money Laundering;
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“Final Order” means the final order of the Ontario Court pursuant to Section 182(5)(f) of the OBCA in a form
acceptable to Alignvest and Sagicor, each acting reasonably, approving the Alignvest Arrangement, as such order
may be amended by the Ontario Court (with the consent of both Alignvest and Sagicor, each acting reasonably) or,
if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such
amendment is acceptable to both Alignvest and Sagicor, each acting reasonably) on appeal;

“Finsac” has the meaning ascribed to it under the heading “Legal Proceedings and Regulatory Actions”;

“FIO” means the Federal Insurance Office of the United States of America;

“First Share Consideration” means the share consideration with an agreed value of US$1.75 per Scheme Share
made available to each Sagicor sharecholder as at the Election Record Date and payable in the form of New Sagicor
Common Shares equal to the product of the Exchange Ratio multiplied by the number of Scheme Shares up to the
Specified Number held by such Scheme Shareholder as at the Election Record Date (provided that each such
Scheme Share up to the Specified Number continues to be held by such Scheme Shareholder at the Effective Time)
in exchange for the transfer of such Scheme Share at the Effective Time to Alignvest pursuant to the Scheme of
Arrangement, rounded down for each applicable Scheme Shareholder to the next whole number of New Sagicor
Common Shares;

“Fitch” means Fitch Ratings, Ltd.;

“Form 41-101F1” means Form 41-101F1 — Information required in a Prospectus;

“forward looking information” has the meaning ascribed to it under the heading “Management’s Discussion and
Analysis of Sagicor — Caution Regarding Forward-Looking Statements”;

“forward looking statement” has the meaning ascribed to it under the heading “Caution Regarding Forward-
Looking Statements”;

“Forward Purchase Warrants” means the 3,766,659 Alignvest Warrants to be purchased by the Alignvest
Forward Purchasers pursuant to the Alignvest Forward Purchase Agreements;

“FSCB” means Financial Services Commission of Barbados;

“FSCJ” means Financial Services Commission of Jamaica;

“FVOCI” means fair value through other comprehensive income;

“FVTPL” means fair value through profit or loss;

“GAAP” means generally accepted accounting principles;

“GoB” means the Government of Barbados;

“Governmental Authority” means any: (a) country, nation, state, commonwealth, province, territory, county,
municipality, district or other jurisdiction of any nature; (b) federal, state, provincial, local, municipal, foreign or
other government; (c) governmental authority of any nature (including any governmental division, department,
agency, commission, instrumentality, organization, body or entity and any court or other tribunal), including, for
greater certainty, a Securities Authority; (d) any quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the foregoing; (e) applicable stock exchanges; (f)
applicable Central Banks; or (g) applicable self-regulatory organizations, including, if applicable, the Investment

Industry Regulatory Organization of Canada and the Financial Industry Regulatory Authority;

“Group” means Sagicor and each of its subsidiaries;
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“Guarantors” means Sagicor and Sagicor Life Inc.;
“Guardian” means Guardian General Insurance Co. Ltd;

“Guidelines” has the meaning ascribed to it under the heading “Corporate Governance — Statement of Corporate
Governance Practices”;

“Harmony” means Harmony General Insurance Company Ltd.;
“Holder” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax Considerations”;

“HSR Act” means the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the
regulations promulgated thereunder;

“IAIS” means the International Association of Insurance Supervisors;
“IBNR” means a claim under an insurance policy that is incurred but not reported;

“IESBA Code” means International Ethics Standards Board for Accountants’ Code of Ethics for Professional
Accountants;

“IFC” means the International Finance Corporation;

“IFRS” means International Financial Reporting Standards (IFRS) promulgated by the International Accounting
Standards Board (IASB), together with its pronouncements thereon from time to time, and applied on a consistent
basis;

“IFRS 2” means IFRS 2 — Share-based Payments;

“IFRS 3” means IFRS 3 — Business Combinations;

“IFRS 9” means IFRS 9 — Financial Instruments;

“IMF” means the International Monetary Fund;

“Indemnity Agreement” has the meaning ascribed to it under the heading “Legal Proceedings and Regulatory
Actions”;

“Initial Forward Purchase Agreements” means the Alignvest Forward Purchase Agreements entered into
concurrently with the closing of Alignvest’s initial public offering;

“Interim Order” means the interim order of the Ontario Court pursuant to Section 182(5) of the OBCA in a form
acceptable to Alignvest and Sagicor, each acting reasonably, providing for, among other things, the calling and
holding of the Alignvest Meeting to consider the Alignvest Arrangement, as such order may be amended by the
Ontario Court with the consent of each of Alignvest and Sagicor, each acting reasonably;

“Investment Assets” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations — Offshore Investment Fund Property”;

“IRI” means the Insurance Retirement Institute;
“IRIS” means the NAIC Insurance Regulatory Information System;

“IT” means information technology;
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“Jamaica Insurance Act” means the Insurance Act of Jamaica;

“Law” means any federal, state, local, municipal, provincial, foreign or other law, statute, constitution, principle of
common law, resolution, ordinance, code, edict, consent order, consent decree, decree, order, judgment, rule,
regulation, ruling, directive, regulatory guidance, agreement or requirement issued, enacted, adopted, promulgated,
implemented or otherwise put into effect by or with or under the authority of any Governmental Authority;

“LIMRA” means the Life Insurance Marketing and Research Association;

“Lock-Up Agreement” has the meaning ascribed to it under the heading “Securities Subject to Contractual
Restriction on Transfer — Lock-Up Agreements”;

“Lock-Up Restrictions” has the meaning ascribed to it under the heading “Securities Subject to Contractual
Restriction on Transfer — Lock-Up Agreements”;

“Locked-Up Shareholder” means each of Dodridge D. Miller, Ravi C. Rambarran, Anthony O. Chandler, Althea
C. Hazzard, Ronald B. Blitstein, J. Andrew Gallagher, Bart F. Catmull, J. Edward Clarke, Keston D. Howell, Robert
J. L. Trestrail, Sir Hilary Beckles, Peter Clarke, Monish Dutt, John Shettle and Stephen McNamara;

“LOMA” means Life Office Management Association;

“MCCSR” means, at a particular time, the Guideline A — Minimum Continuing Capital and Surplus Requirements,
as promulgated by OSFI, in force at such time or, at any time on or after January 1, 2018, as in force at December
31,2017;

“MGA” means managing general agents;

“Moody’s” means Moody’s Investors Services, Inc.;

“MPA Agreement” means the proposed agreement between Scotiabank and Sagicor MPA Provider relating to the
establishment of a strategic relationship with regard to Scotiabank’s distribution of MPA Products and Services

underwritten by the Sagicor MPA Provider to Scotiabank customers in Jamaica and Trinidad and Tobago;

“MPA Products and Services” means the products and services, including creditor life and health, creditor home
and auto and non-creditor insurance products and services to be offered under the MPA Agreement;

“MPA Term Sheet” has the meaning ascribed to it under the heading “Proposed Acquisitions — Proposed
Acquisitions of SJILIC and SLTT”;

“NAIC” means National Association of Insurance Commissioners;
“NEO” means named executive officer;

“New Sagicor” means Alignvest, the corporation to be discontinued from Ontario under the OBCA and continued to
Bermuda under the BCA after giving effect to the transactions contemplated by the Alignvest Arrangement;

“New Sagicor Board” means the board of directors of New Sagicor;

“New Sagicor Common Shares” means the common shares in the capital of Alignvest, and includes, where
applicable, common shares in the capital of New Sagicor following the Alignvest Continuance;

“New Sagicor Extraordinary Dividend” means any dividend or distribution (whether payable in cash or in specie)
on any New Sagicor Common Share, together with all other dividends and distributions (whether payable in cash or
in specie) payable in the same calendar year, that has an aggregate dollar value which is greater than US$0.25 per

share, treating the value of any reinvestment of dividends under any dividend reinvestment plan as the cash amount
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of the related dividend or distribution, in which case the value of the New Sagicor Extraordinary Dividend shall be
the amount in excess of such US$0.25 amount (but any such excess amount related to any reinvestment of dividends
under any dividend reinvestment plan shall be excluded therefrom);

“New Sagicor Pro Forma Financial Statements” means the unaudited pro forma financial statements of Alignvest,
after giving effect to the Transaction, and, separately, the acquisitions of SJLIC and SLTT thereafter, for the year
ended December 31, 2017 and as of and for the nine months ended September 30, 2018, together with the notes and
assumptions thereto, and attached to this prospectus as Appendix G;

“New Sagicor Shareholders” means the holders of New Sagicor Common Shares registered in the register of
members of New Sagicor as such at the applicable time;

“NI 52-110” means National Instrument 52-110 — Audit Committees;

“NI 58-101" means National Instrument 58-101 — Disclosure of Corporate Governance Practices;
“Non-Significant Acquisition” means the acquisition of Harmony by Sagicor;

“Note Trustee” means Republic Bank Limited — Trust and Asset Management Division or any other trustee or
trustees under the Trust Deed and includes the successors and assigns of the Note Trustee whether immediate or
derivative;

“NP 58-201” means National Policy 58-201 — Corporate Governance Guidelines;

“OBCA” means the Business Corporations Act (Ontario), as it may be amended from time to time;

“OECD” means the Organization for Economic Cooperation and Development;

“Ontario Court” means the Ontario Superior Ontario Court of Justice (Commercial List) or other court as
applicable;

“Order” means any order, writ, assessment, decision, injunction, decree, judgment, ruling, award, settlement or
stipulation issued, promulgated or entered into by or with any Governmental Authority;

“OSFI” means the Office of the Superintendent of Financial Institutions (Canada);

“Other Share Consideration” means the share consideration with an agreed value of US$1.75 per Scheme Share
made available to each Scheme Shareholder as at the Election Record Date and payable in the form of New Sagicor
Common Shares equal to the product of the Exchange Ratio multiplied by the number of Scheme Shares held by
such Scheme Shareholder as at the Effective Time (other than the Scheme Shares held by such Scheme Shareholder
being exchanged for Cash Consideration or First Share Consideration) in exchange for the transfer of each such
Scheme Share to Alignvest at the Effective Time pursuant to the Scheme of Arrangement, rounded down for each
applicable Scheme Shareholder to the next whole number of New Sagicor Common Shares;

“Outside Date” means June 30, 2019, which may be extended to July 31, 2019 pursuant to the Arrangement
Agreement, or such other date as Sagicor and Alignvest mutually agree;

“P&C” means property and casualty;
“PALIG” means Pan-American Life Insurance Group;

“Participating Alignvest Shareholder” means an Alignvest Shareholder, other than a Redeeming Alignvest
Shareholder;

Scheme of Arrangement

73



74

“Participating Company” has the meaning ascribed to it under the heading “Equity Incentive Plan Descriptions —
Employee Share Purchase Plan”;

“Parties” means, together, Alignvest and Sagicor, and each, a “Party”;

“PCFS” means Pan Caribbean Financial Services;

“PEMCO” means PEMCO Mutual Insurance Company;

“PfAD” means provision for adverse deviation, which is an insurance concept;

“PPM” means Policy Premium Method;

“Programs and Policies” has the meaning ascribed to it under the heading “Notice to Readers”;

“RBC Jamaica” means, collectively, RBC Royal Bank (Jamaica) Limited and RBTT Securities Jamaica Limited;

“RDSP” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax Considerations —
Eligibility for Investment”;

“Redeeming Alignvest Shareholder” means an Alignvest Class A Restricted Voting Share shareholder who has
validly elected to redeem his, her or its Alignvest Class A Restricted Voting Shares in accordance with the
redemption rights provided in the constating documents of Alignvest, who has not withdrawn such election, and
whose Alignvest Class A Restricted Voting Shares have not been previously redeemed prior to the effective time of
the Alignvest Arrangement;

“Redemption Date” means the date that is five business days after the Redemption Deadline;

“Redemption Deadline” means the date and time fixed by Alignvest on which holders of Alignvest Class A
Restricted Voting Shares must deposit their Alignvest Class A Restricted Voting Shares for (conditional on closing
of the Sagicor Arrangement) redemption by Alignvest in accordance with Alignvest’s constating documents and the
Arrangement Agreement;

“Register of Members” means the register of members of Sagicor (including the branch registers);

“Regulations” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations”;

“Replacement Option” has the meaning ascribed to it under the heading “Corporate Structure — Principal Steps of
the Alignvest Arrangement”;

“Required Minimum Book Value Increase” means US$125 million, except that such amount shall be (a)
increased by the amount of any additional share capital raised, and (b) reduced by the amount of any share capital
reductions and/or by the aggregate amount payable on all then issued and outstanding New Sagicor Common Shares
of any New Sagicor Extraordinary Dividends, in each case of clauses (a) and (b), after the Book Value Baseline
Date;

“RESP” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax Considerations —
Eligibility for Investment”;

“Restricted Parties” has the meaning ascribed to it under the heading “Securities Subject to Contractual Restriction
on Transfer — Founders’ Shares”;

“ROE” means return on equity;
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“RRIF” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax Considerations —
Eligibility for Investment”;

“RRSP” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax Considerations —
Eligibility for Investment”;

“RSU” means restricted share unit;

“RSU Plan” means the RSU plan that New Sagicor expects to adopt following the Transaction, subject to receipt of
all required regulatory approvals (including approval by the TSX);

“S&P” means Standard & Poor’s Rating Service, a division of The McGraw Hill Companies, Inc.;

“Sagicor” means Sagicor Financial Corporation Limited,;

“Sagicor Arrangement” means the scheme of arrangement pursuant to Section 99 of the BCA on the terms and
subject to the conditions set forth in the Scheme of Arrangement, subject to any amendments or variations thereto
made in accordance with the terms of the Arrangement Agreement or made at the direction of the Bermuda Court in
the Bermuda Court Order with the prior written consent of each of Alignvest and Sagicor, each acting reasonably;
“Sagicor Audited Annual Financial Statements” means (a) the audited consolidated financial statements of
Sagicor as of and for the year ended December 31, 2017, together with the notes thereto and the auditor’s report
dated April 4, 2018 thereon, (b) the audited consolidated financial statements of Sagicor as of and for the year ended
December 31, 2016, together with the notes thereto and the auditor’s report dated March 31, 2017 thereon, and (c)
the audited consolidated financial statements of Sagicor as of and for the year ended December 31, 2015, together
with the notes thereto and the auditor’s report dated April 8, 2016 thereon, all as attached to this prospectus as
Appendix E;

“Sagicor Bank” means Sagicor Bank Jamaica Limited;

“Sagicor Common Shares” means common shares in the capital of Sagicor, and each a “Sagicor Common
Share”;

“Sagicor General” means Sagicor General Insurance Inc.;

“Sagicor Group” means Sagicor and each of its subsidiaries;

“Sagicor Interim Financial Statements” means the unaudited condensed consolidated interim financial statements
of Sagicor as of and for the nine months ended September 30, 2018 and 2017, together with the notes thereto, and
attached to this prospectus as Appendix F;

“Sagicor Investments” means Sagicor Investments Jamaica Limited,;

“Sagicor Jamaica” means Sagicor Group Jamaica Limited,;

“Sagicor Life” means Sagicor Life Inc.;

“Sagicor Life USA” means Sagicor Life Insurance Company;

“Sagicor Meeting” means the meeting of Sagicor shareholders to be convened at the direction of the Bermuda
Court for the purposes of considering and, if thought fit, approving the Scheme of Arrangement and other mutually

agreed matters;

“Sagicor MPA Provider” has the meaning ascribed to it under the heading “Proposed Acquisitions — Proposed
Acquisitions of SJILIC and SLTT - Master Program Agreement Term Sheet”;
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“Sagicor Option” has the meaning ascribed to it under the heading “Corporate Structure — Principal Steps of the
Alignvest Arrangement”;

“Sagicor Resolution” means the resolutions of Sagicor shareholders approving the Sagicor Arrangement to be
considered at the Sagicor Meeting;

“Sagicor Securities Laws” means all the securities laws of each of Barbados, Trinidad and Tobago, and the United
Kingdom, and the rules, regulations and policies of the Barbados Stock Exchange, the London Stock Exchange and
the Trinidad and Tobago Stock Exchange;

“Sagicor Share Plans” means: (i) that certain executive long-term incentive plan of Sagicor, effective as of
December 31, 2005; and (ii) that certain share ownership plan of Sagicor for employees and advisors, effective as of
December 31, 2005;

“Sagicor Shareholder Approval” means the affirmative vote of a majority in number of certain Sagicor
shareholders representing at least three-fourths of the Sagicor Common Shares held by the Sagicor shareholders
present and voting in person or by proxy at the Sagicor Meeting;

“Sagicor USA” means Sagicor USA, Inc.;

“Scheme Consideration” means the consideration payable to Scheme Shareholders as at the Effective Time in
exchange for the transfer of the Scheme Shares to Alignvest in accordance with the Scheme of Arrangement,
comprising (1) for eligible Persons, the option of the Cash Consideration, the First Share Consideration, or a
combination of both, for up to the Specified Number held by each eligible Scheme Shareholder at the Effective
Time, and (2) in all other cases, the Other Share Consideration;

“Scheme of Arrangement” means the scheme of arrangement document substantially in the form exhibited to the
Arrangement Agreement, subject to any amendments or variations to such document made in accordance with the
terms thereof or made at the direction of the Bermuda Court in the Bermuda Court Order with the prior written
consent of each of Alignvest and Sagicor, each acting reasonably;

“Scheme Shareholders” means the holders of Scheme Shares appearing on the Register of Members as at the
applicable time;

“Scheme Shares” means all of the Sagicor Common Shares in issue as at the applicable time;
“SCI” means Scotia Capital Inc., a wholly-owned subsidiary of BNS;

“Scotia Agreements” means the purchase agreements between Sagicor and each of the Vendors, dated November
27,2018, and each a “Scotia Agreement”;

“Scotia Audited Financial Statements” means the audited financial statements of SLTT and SJLIC as of and for
the years ended October 31, 2018 and 2017, and December 31, 2017 and 2016, respectively, together with the notes
thereto and the auditors’ reports thereon, and attached to this prospectus as Appendix H;

“Scotia Interim Financial Statements” means the unaudited condensed interim financial statements of SJLIC as of
and for the nine months ended September 30, 2018, together with the notes thereto, and attached to this prospectus
as Appendix H;

“Scotiabank” has the meaning ascribed to it under the heading “Proposed Acquisitions — Proposed Acquisitions of
SJLIC and SLTT - Master Program Agreement Term Sheet”;

“Securities” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations”;
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“Securities Authority” means the Governmental Authority having jurisdiction to enforce Alignvest Securities Laws
or Sagicor Securities Laws, as applicable;

“SEL” means Sagicor Europe Limited,;

“SGJL” means Scotia Group Jamaica Limited;

“Share Qualifying Scheme Shareholders” means the Scheme Shareholders as at the Effective Time (1) who or
which are eligible to and have validly elected to receive the First Share Consideration; and (2) in all other cases, who

or which are entitled to receive the Other Share Consideration;

“Short Term Notes” means the registered notes of Sagicor issued on March 21, 2016 in the aggregate principal
amount of US$75,000,000 comprising US Dollar Fixed Rate Short Term Notes 2019 constituted by the Trust Deed;

“SJLIC” means Scotia Jamaica Life Insurance Company Limited;
“SLTT” means ScotiaLife Trinidad and Tobago Limited;
“Specified Number” means 10,000 Sagicor Common Shares;

“Specified Securities” has the meaning ascribed to it under the heading “Securities Subject to Contractual
Restrictions on Transfer — Lock-Up Agreements”;

“Sponsor” means Alignvest II;

“Tax Act” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations”;

“Tax Proposals” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations”;

“taxable capital gain” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax
Considerations — Taxation of Capital Gains and Capital Losses”;

“TCI” means total comprehensive income;

“Termination Fee” has the meaning ascribed to it under the heading “Proposed Acquisitions — Proposed
Acquisitions of SJLIC and SLTT - Master Program Agreement Term Sheet”;

“TFSA” has the meaning ascribed to it under the heading “Certain Canadian Federal Income Tax Considerations —
Eligibility for Investment”;

“Transaction” means the transactions contemplated by the Arrangement Agreement, including the Alignvest
Arrangement, Sagicor Arrangement, and Alignvest Continuance;

“Transaction Costs” means transaction costs and listing expenses determined in accordance with reverse asset
acquisition accounting (which include the impact of the Alignvest Class B Shares issued and outstanding prior to
closing) and the estimated value of common shares issuable on closing of the Transaction to key Sagicor executives,
as described in notes 3(e) and 3(q) of the New Sagicor Pro Forma Financial Statements attached hereto as Appendix
G;

“Transfer Restrictions Agreement and Undertaking” has the meaning ascribed to it under the heading “Securities
Subject to Contractual Restriction on Transfer — Founders’ Shares”;

“Trinidad and Tobago” means the Republic of Trinidad and Tobago;
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“Trust Deed” means the Amended and Restated Trust Deed dated December 20, 2016 between Sagicor and the
Note Trustee, and any Schedules thereto relating to the Short Term Notes;

“TSX” means the Toronto Stock Exchange;
“Vendors” means BNS Jamaica and BNS TT, and each a “Vendor”; and

“Warrant Agreement” means the warrant agency agreement between Alignvest and TSX Trust Company, as
warrant agent, dated May 25, 2017, as it may be amended from time to time.
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PROSPECTUS SUMMARY

The following is a summary of this prospectus and should be read together with the more detailed information and
financial data and statements contained elsewhere in this prospectus.

Alignvest and AMC

Alignvest is a special purpose acquisition corporation incorporated under the laws of the Province of Ontario for the
purpose of effecting an acquisition of one or more businesses or assets, by way of a merger, share exchange, asset
acquisition, share purchase, reorganization, or any other similar business combination involving Alignvest, which is
referred to throughout this prospectus as Alignvest’s proposed “qualifying acquisition”.

On November 27, 2018, Alignvest announced that it had entered into the Arrangement Agreement with Sagicor
pursuant to which, among other things, Alignvest shall acquire all of the shares of Sagicor by way of a scheme of
arrangement under the laws of Bermuda, where Sagicor is incorporated. The Sagicor Arrangement constitutes
Alignvest’s proposed qualifying acquisition.

This proposed qualifying acquisition is entirely consistent with the approach and the objectives outlined at the time
of Alignvest’s initial public offering, notably:

e Alignvest is partnering with a strong, experienced, well-aligned management team, who want to continue to
build their business;

e Sagicor operates in an industry in which Alignvest has expertise and can be a value-added partner;

There is a clear and demonstrated opportunity to execute accretive follow-on acquisitions; and
e  Sagicor presents an opportunity to generate attractive risk-adjusted returns on invested capital.

AMC, the parent of the Sponsor of Alignvest, is a leading alternative investment management firm that seeks to
deliver superior risk-adjusted returns for its clients, which include pension plans, foundations, and ultra-high net
worth family offices, by identifying and exploiting market discontinuities, and by attracting the very best talent to
build industry-leading investment platforms. The partners of the firm have a strong combination of investment and
operational expertise, having created and managed numerous successful operating businesses, and having built and
led large, highly profitable businesses within global financial and consulting firms.

AMC was formed in 2011 and has raised equity and investment capital from a number of private family offices and
institutions. AMC’s founding partners have committed to invest over C$230 million of their personal capital into
funds managed by AMC, on a fully discretionary basis, with the capital subject to full recyclability (including all
gains). AMC believes that this long term, discretionary, and aligned pool of capital provides the firm with a strong
and differentiated foundation. AMC is currently parent to five investment platforms: Alignvest Private Capital,
which makes direct private investments; Alignvest Student Housing Real Estate Investment Trust, a Real Estate
Investment Trust focused on consolidating the Canadian purpose-built student accommodation sector; Alignvest
Investment Management, which provides institutional portfolio management services; Alignvest Capital
Management, which executes public market investment strategies; and Alignvest Acquisition II Corporation,
AMC’s second TSX-listed special purpose acquisition corporation.

AMC is headquartered in Toronto, Ontario, with an additional office in London, United Kingdom.
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Sagicor
Overview

Sagicor is a market-leading provider of insurance products and related financial services in the Caribbean region,
notably in Jamaica, Barbados, and Trinidad and Tobago, and has a growing presence as a provider of life insurance
products in the United States. Sagicor has an over 175-year history of operations in the region and is the second
oldest insurer in the Americas. With its over 2,800 employees and over 1,200 agents, Sagicor has a presence in 22
countries, operates in four different languages, and manages 13 different currencies.

Originally established in 1840 as The Barbados Mutual Life Assurance Society, Sagicor is one of the oldest insurers
in the Americas. Sagicor’s business grew organically with little change in product lines until 1969, when Sagicor
introduced two unit trusts, a bond fund and an equity fund, to manage corporate pension funds, and in the 1970s,
when Sagicor introduced group life insurance and health insurance products. Sagicor expanded its business through
acquisitions in the 1980s and 1990s, transforming from a domestic to a regional and international company and from
having a single line product to multi-line products. Because Sagicor’s structure as a mutual company limited its
growth, Sagicor demutualized in November 2002 and listed its shares on the Barbados Stock Exchange,
subsequently listing on the Trinidad and Tobago Stock Exchange and, via depositary interests, the London Stock
Exchange.

Sagicor has been transforming itself into a financial services leader over the last 30 years, growing its net income of
approximately US$2 million in 1990 to over US$77 million targeted in 2019.! As a result of its purposeful strategy,
local market experience, comprehensive and innovative products and distribution strategy, Sagicor holds an
important competitive position across numerous business lines and is targeting growing its assets from US$154
million to over US$7 billion in just under three decades.

Sagicor — Building the Market Leader

Acquisition of Island Life in Acquisition of RBC %
Jamaica and Nationwide
Insurance Co of Trinidad and

Jamaica was
completed and operations

Tobago rebranded as Sagicor Bank Completed
Acquisition of shares in Life redomiciliation
of Jamaica to Bermuda

Acquisition of Laurel Life and American
Founders Life Insurance Co. in the U.S.
(rebranded as Sagicor Life Insurance Co.
Limited in 2006)

Acquired an additional 80% interest in

Establishment of PCFS, garnering a controlling stake
Barbados Mutual Life

Assurance Society

(“BMLAS”) —

Sagicor will continue to
pursue future accretive
acquisitions

]

Proposed acquisition of ScotiaLife Trinidad
& Tobago and Scotia Jamaica Life
Insurance Company

Acquisition of 23% @
interest in Life of
Barbados (majority
acquired in 2002) @
@ Demutualization of BMLAS to Sagicor
/ @ Life Inc. and establishment of Sagicor
}J Financial Corp (SFC) holding company

Acquisition of Sagicor Jamaica and an interest in IPO of SFC shares on
Pan Caribbean Financial Services (PCFS) Barbados Stock Exchange

1
Net Income(" (US$ mm) | $2 million 1990 $17 million 2001 $60 million 2016 ! 1$77 million® 2019)| |Ongoing potential
| for upside from
: . continued
Assets (US$ mm) $154 million 1990 $850 million (2001 $6,532 million (2016 1 [$7,000+ million®( 2019 consolidation
1

1 Net income to shareholders from continuing operations, excluding one-time Transaction Costs.
2. Reflects targeted figures; net income is before one-time Transaction Costs. See “Management’s Discussion and Analysis of Sagicor — Financial Outlook”

! Excluding one-time Transaction Costs.
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Sagicor’s core products and services include life and health insurance, annuities, pension investment and
administration, property and casualty insurance, and a suite of ancillary non-insurance financial products and
services, including banking and investment management, which it provides to two client segments: individuals and
groups. Where Sagicor distributes these products, it utilizes a captive distribution network in the Caribbean and a
network of independent insurance brokers in the United States.

Sagicor is among the most recognizable and well-regarded financial services brands in the Caribbean and has
increasing product recognition via its growing United States operations. Driven by its proven management team
with long standing local market experience, its diversified assets, comprehensive and innovative product offerings,
and extensive distribution platform, Sagicor holds an important competitive position across numerous business lines.

Sagicor operates through its three main business segments: Sagicor Jamaica, Sagicor Life and Sagicor USA.
Sagicor Jamaica

Sagicor operates in Jamaica through its controlled subsidiary, Sagicor Jamaica. Sagicor Jamaica is a full-service
financial institution offering a wide range of insurance and non-insurance solutions. Sagicor Jamaica’s primary
insurance products are individual life insurance and employee benefits, which is comprised of both group health and
group pension. Sagicor Jamaica’s non-insurance solutions include banking and investment management products
and services. Sagicor Jamaica’s strong brand, together with Sagicor’s wide range of products and skilled sales force,
has allowed it to maintain a leading position in Jamaica’s life insurance market, and has allowed the company to
expand into new areas as opportunities arise, while maintaining consistent growth over time.

Sagicor Jamaica Highlights

Key Highlights Consistent Growth and Profitability

= SFC has ~49% ownership in Sagicor Group
Jamaica Average ROE of
= Consistently outstanding ROE performance — 21% since 2008
better than 18% over last decade

= 2017 ROE of ~19%
= Leading market positions in core business lines e

863
= Sagicor Bank comprised of most attractive parts . . .
of RBC Jamaica (acquired in 2014) and .

25003 28411

Sagicor’s other Jamaican banking operations 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
Diversified Business Mix Leading Jamaican Financial Institution
Investmen( Other Investn_'lent Other
Bagui'”g 3% Individual B?gﬁ/{,"g 2% Individual Insurance Commercial Banking Full Financial
Commercial ~ Insurance  Commercial Insurance Leadership Scale Services Player
Banking ‘ 38% Banking 32%
15% 14%
2017 2017 1 St 3rd 3rd
Revenue(™: Net Income(":
J$70 bn J$12 bn
(US$592 mm) (US$96 mm) .
61% Individual Life® Largest Commercial | argest Financial
71% Group Life®® Bank® Conglomerate on the
60% Pensions(® Leading Asset Jamaican Stock
Employee Employee 62% Group Health® Management Exchange®
Benefits Benefits
38% 36%

Source: Insurance Association of Jamaica

1. Adjusted for inter-segment items.

2. Reflects figures from Sagicor's segmented financial statements.
3. Based on 2017 data.

4. Based on profitability.

Sagicor Life

Sagicor operates in the Caribbean primarily through its subsidiary, Sagicor Life. Sagicor Life operates in the
Southern Caribbean in Trinidad and Tobago as well as Barbados. Sagicor’s operations in the Eastern Caribbean are
conducted in seven territories (Antigua, Anguilla, the Commonwealth of Dominica, St. Lucia, Grenada, St. Kitts and
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Nevis, and St. Vincent) through three branches (Antigua, Grenada, and St. Lucia) and three agencies (Dominica, St.
Kitts and Nevis and St. Vincent). Sagicor no longer writes new business in Anguilla. Sagicor also operates in the
Dutch and North Caribbean. It is the leading insurance player in its various markets. Sagicor Life provides life,
health, annuity insurance business, pension administration services and asset management.

Sagicor Life Highlights

Key Highlights

Consistent Growth and Profitability

= Leading regional financial services company in
the Southern Caribbean with strong customer
loyalty

= 2017 ROE of 16%

= Demonstrated track record of premium growth
via new customer acquisition and product
diversification - notwithstanding market leading
position

Product Mix & Geographies

Average ROE of

14% since 2008 CAGR: 6.7%
5353 75 8369 a5y
$323

sro7 020 s214

2008 2009 2010 2011

Leading Market Share Across Caribbean

m Equity (US$ mm)™"

$253 $271

2012 2013 2014 2015 2016 2017

Dutch  Other
Caribbean 2%
1%

Health, Group Life,
Pensions & Other

Barbados
34%

2017 2017 Net
Revenue(": Income()):
US$408 mm US$57 mm

Eastern
Caribbean
17%

Trinidad & Tobago Individual Life & Annuities

36% 96%

Source: Financial Services Authority (St. Vincent & the Grenadines), Financial Services Regulatory Authority (St. Lucia), Financial Services Unit (Dominica), Financial
Services Regulatory Commission (Antigua & Barbuda and St. Kitts & Nevis), Barbados’ FSC, Grenada Authority for the Regulation of Financial Institutions, ATTIC

1. Adjusted for inter-segment items.
2. Reflects net income attributable to shareholders from continuing operations.
3. 2017 market share figures, except for Dominica, which is as of 2016.

Country Market Share®®
St. Vincent & the Grenadines 73%
St. Lucia 70%
Dominica 68%
Antigua & Barbuda 68%
Barbados 64%
St. Kitts & Nevis 61%
Grenada 43%
Trinidad & Tobago 17%

Sagicor USA

Sagicor USA is part of the Company’s strategy to expand into markets with significant growth potential and markets
where the Company can develop global best practices that it can then introduce into its core geographies. It
continues to look for opportunities to grow its policy and premium base by acquiring strategic blocks of life
insurance business or policies, or other life insurance companies. Sagicor USA currently offers life insurance and

annuities.
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Sagicor USA Highlights

Key Highlights Net Premiums Earned (US$ mm)
= Simple and “easy-to-buy” Life and Annuity S
products targeting a familiar customer profile Growth driven by quota share
= State-of-the-art and scalable IT platform to be termination and new product launches
leveraged across the Caribbean
= Excellent product recognition — fixed annuity $87.7 $745 $81.0 $74.4 $86.7
products with guaranteed rates ranked top two
by Barron’s (2018) . .
= Strong dlstrlputlon relatlonshlps.supported by A- 013 o1 015 016 017 o moe 1o
(Excellent) financial strength rating Sept. 2018

Strong Annuity Revenues & Conservative Investments Financial Asset Growth (US$ mm)

Derivatives Preferred

Legacy Mortgage 21% Growth
Businness Loe?nsg 3;1/0 / Stzoé/:oks ° v
8% periodic 3% \ Other
Life 4 2%
9%  Contract \ CAGR: 2.9%
Loans

3%

2017
Investments:
US$1.1 bn

2017 Gross
Premium:
US$178 mm

Single
Premium
Life
12%

2015 2016 2017 Q32018

Rated A- (Excellent) by A.M. Best

Annuity

70% Bonds

87%

Source: SNL Financial

Financial Overview of Sagicor

The following table provides a financial overview of Sagicor as it relates to the Company’s corporate and capital
structure.
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Overview of Sagicor — Corporate and Capital Structure

Funding/ Capitalization() Corporate and Capital Structure
(US$ millions) (US$ millions) 2017 Net Income
Sagicor Life $57
2017 Funding Sagicor Jamaica (49.11%) 46
Notes & Loans Payable $397 Sagicor Life USA "
VU ittt ittt Head Office = Other OpCos ®3)
Shareholders' Equity 625 Subsidiary Net Income 112
Total Funding $1,022 Less: Admin Expenses (16)
Less: Finance Costs (34)
Net Income $62
e '
1 49% 1 100% 1 20% - 100%
2017 Capitalization Jamaica SLI / Life Other OpCos
Sagicor Life $352 2017 Net Income()(3); 2017 Net Income: 2017 Net Income(): 2017 Net Income:
$10.6 million $46.2 million $57.5 million ($2.5 million)
Sagicor Jamaica (49.11%) 271 . " o . X
« Fixed annuities 1 »  Majority life & annuity » Sagicor General
Sagicor Life USA 290 «  Simple life products | with small asset +  Other operating
«  Net intercompany loan H management business companies (e.g.
Head Office & Other OpCos 110 from HoldCo to USA- | *  Net intercompany loan Barbados Farms)
I $49 million 1 from SLI to HoldCo:
Total Capitalization $1,022 : $187 million
o ———— e =
i !
2017 Convertible Preference Shares
Life & Group Commercial & _, 8:25% Preference Shares $11
Insurance Investment Banking| 7.75%Preference Shares 5
Total Preference Shares $16
+  2/3" of earnings «  1/39 of earnings

1. Adjusted for inter-segment items.
2. Equity available to SFC common shareholders before non-controlling interests.
3. Finance costs reported in the USA segment allocated to holding company.

As discussed above, Sagicor is an amalgamation of several businesses with varying profitability. As illustrated in the
table below Sagicor, on a consolidated basis, reported ROE of 10.7% for the fiscal year ended December 31, 2017.
Adjusting for Sagicor USA, whose ROE is expected by Sagicor to increase as the segment continues to benefit from
operational scale and increased asset leverage, the remaining Caribbean operations of Sagicor would have reported a
16.8% ROE for fiscal year ended December 31, 3017. Focusing solely on Sagicor’s core Caribbean segments
comprised of Sagicor Life and Sagicor Jamaica (and removing certain administrative and non-core expenses), each
generated ROE of 15.9% and 19.0%, respectively, for the fiscal year ended December 31, 2017.

Sagicor ROE Breakdown (2017)

ROE Breakdown — 2017A(

(US$ millions) | 2017 | Less: | Caribbean | Less: Less: | CoreCarib. __ OfWhich: |
I'c lidated | Sagicor USA | RemainCo |  HoldCo Other OpCos | Seg SLI Jamai !

Sagicor Life | 575 | - 575 | - - 57.5 575 -
| 1 | I | I

Sagicor Jamaica : 46.2 : - : 46.2 : - - : 46.2 - 46.2 :
Sagicor USA | 106 | (106) | —- - . - - —-
] 1 I 1 ] 1

Other : @5) ! - @5) | - 25 | - - -1
Total Income from Continuing Operations | $111.8 | ($10.6) | $1012 | - $25 | $103.7 $57.5 $46.2 |
| 1 | I | I

Less: Admin Expenses : (16.0) : - : (16.0) : 16.0 - : - - - :
| 1 | I | I

Less: Finance Costs I (33.7) | - | (33.7) | 337 - | - - -
Net Income to Shareholders | $62.1 | ($106) | $51.5 | $49.7 $25 | $103.7 $57.5 $46.2 |
| 1 | ] | I

Add: Min. Interests / Particip. Policies I 43.0 : - I 43.0 : - 3.8 I 46.9 (1.0) 479 :
Reported Income from Continuing Operations| $1052 | ($10.6) | $94.6 | $49.7 $6.4 | $150.6 $56.4 $94.1 |
} 1 I 1 [} 1

| 1 | ] | I

2016A Net Assets i 537.1 | (259.5) | 2776 | 397.3 (88.4) | 586.4 369.1 2174 |
[} 1 } 1 [} 1

2017A Net Assets | 6246 | (289.8) | 3348 | 396.7 (109.1) | 6224 351.9 2705 |
r T T T T 1

Average Net Assets ! $5808 | (s2746) | $3062 | $397.0 ($98.8) | $604.4 $360.5 $2440 |
I ) | I | I

Implied ROE® I 107% | 39% | 16.8%) | na. na. | 19.0%) |

1. Figures are adjusted for inter-segment items, except for Sagicor Jamaica’s income.
2 Calculated as net income to shareholders from continuing operations divided by average net assets
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Alignvest’s Investment Rationale

Sagicor and Alignvest believe that the Transaction will unlock significant value for both Sagicor shareholders and
Alignvest Shareholders.

For Sagicor, Alignvest’s listing on the TSX is expected to provide the Company with access to a liquid market and
sophisticated institutional investors that understand the insurance business. Many major Canadian insurance
companies are world-class insurers with world-wide operations. Company management expects that the willingness
and ability of those investors to actively evaluate the merits of the business will help secure an appropriate valuation.
Additionally, assuming a limited number of redemptions by Alignvest Shareholders, New Sagicor is anticipated to
benefit from a primary injection of Alignvest’s equity, which is expected to enable New Sagicor to realize its
organic and inorganic growth strategies. Finally, the proposed capital structure and Alignvest’s TSX listing are
expected to enable New Sagicor to materially lower its cost of capital, which is expected to both increase New
Sagicor’s profitability and further enhance its ability to execute on its strategic initiatives, both organic and
inorganic.

Since Alignvest began evaluating potential investment targets in May 2017, none of them have presented as
compelling an investment opportunity as Sagicor.

e The transaction is being offered at a valuation Alignvest believes is highly attractive. Based on the
purchase price, Sagicor is valued at 1.0x book value, 7.9x targeted 2019 net income, and 6.5x targeted 2020
net income, taking into account the proposed SLTT and SJLIC acquisitions — a substantial discount to the
median price / book and price / earnings ratios of Canadian and Caribbean financial institutions, and to
Alignvest’s estimate of the Company’s intrinsic value. See “Management’s Discussion and Analysis of
Sagicor — Financial Outlook™?

o Best-in-class management team with extensive insurance and local-market experience. Sagicor’s
senior management team has been with the Company for an average of 14 years and has significant
experience managing businesses across multiple jurisdictions and markets.

e Sagicor has an outstanding core business. Sagicor has significant market share in numerous growing
business lines including individual life insurance and annuities, group life and benefits administration, and
banking and investment management. The Company also has leading market positions and brand name
recognition in its key insurance markets of Jamaica, Trinidad and Tobago, Barbados, and the Eastern
Caribbean.

e Substantial opportunity for accretive consolidation. As evidenced by the proposed acquisitions of SLTT
and SJLIC, Sagicor believes that there is opportunity for further consolidation within the insurance industry
in the Caribbean. Additionally, management has the ability to successfully grow outside of Sagicor’s core
business and markets through strategic acquisitions, as evidenced by Sagicor’s 2005 acquisition of Sagicor
Life USA and Sagicor’s 2014 acquisition of RBC’s Jamaican banking operations. The proposed SLTT and
SJLIC transactions will not be completed until after the Sagicor Arrangement and are subject to various
conditions, and as a result, do not form part of Alignvest’s qualifying transaction.

e Comprehensive and innovative product offering. Sagicor has a highly diversified insurance product mix
including individual and group life, health, annuity and pension, personal disability, and property and
casualty insurance that allows the Company to serve its customers’ needs at each step of their financial life
cycle, resulting in high customer retention rates and cross-selling opportunities. Importantly, Sagicor has no
exposure to either long-term care or variable annuity products.

e Extensive distribution platform. Sagicor has unparalleled access to its customer base in the Caribbean
through its extensive distribution network of dedicated advisors and brokers. The Company operates the

220109 target excludes one-time Transaction Costs.
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largest network of exclusive advisors in the Caribbean region — one of Sagicor’s core competitive
advantages.

e Significant “scale-up” opportunity in U.S. market. Sagicor has built a strong technology and
distribution platform in the U.S., targeting customers similar to those it has a demonstrated ability to serve
in the Caribbean. Sagicor’s U.S. platform is profitable, has an attractive investment spread relative to its
peers and, as Sagicor continues to execute on its growth plan, is expected by Sagicor to benefit from
operational scale and increased asset leverage.

e Strong operating and underwriting record, with proven resiliency across cycles. Sagicor has managed
to sustain a strong operating track record through economic cycles as demonstrated by the Company’s
consistent net income growth, dividend growth, and book value per share growth.

e Prudently managed and well-diversified balance sheet. Sagicor manages its balance sheet using best-in-
class risk management tools. For example, the Company voluntarily adopted the Canadian MCCSR
standards following its demutualization, and has maintained MCCSR ratios in excess of 220% in every
year since 2004. Sagicor’s prudent capital management policies and conservative reserving complement its
stable and diversified product mix.

e  Opportunity for Alignvest to add significant value. Alignvest is delivering significant value to Sagicor
as part of this transaction. First, AIM will leverage its team’s extensive experience managing global
portfolios to optimize Sagicor’s investment portfolio, consider additional investment strategies, lower third
party advisor costs, and further enhance risk-management practices. Second, Alignvest has recruited highly
experienced directors to the board. Third, Andre Mousseau, Alignvest’s Chief Operating Officer and
Partner of Alignvest Private Capital, will be joining Sagicor as Group Chief Financial Officer. And finally,
Alignvest has been responsible for sourcing and executing the proposed acquisitions of SLTT and SJLIC.

As a result of the above, Alignvest and Sagicor see a clear path to substantial equity value creation for all New
Sagicor Sharcholders. We believe that we have an opportunity to grow Sagicor’s net income from continuing
operations attributable to common shareholders from US$62 million, for the year ended December 31, 2017, to a
target of US$115 million in 2020, based on the following:

e  Organic revenue growth has been assumed as 6% per annum for Sagicor’s continuing operations in 2019
and 5% in 2020; and

e Alignvest and Sagicor expect that the acquisition of SLTT and SILIC will contribute annual run-rate net
income of approximately US$30 million following the anticipated closing in 2020, subject to regulatory
approval. The completion of these transactions is not cross-conditional on each other, but both are
conditional on the close of the Sagicor Arrangement, and they may close at different times. See “Proposed
Acquisitions — Proposed Acquisitions of SJLIC and SLTT”.

Subject to, among other things, the precise timing of when these initiatives take effect, Sagicor is targeting 2019 net
income from continuing operations attributable to common shareholders of approximately US$77 million.?

Importantly, Alignvest and Sagicor believe that Sagicor trades at an unwarranted discount to its Canadian and
Caribbean peers in large part due to the Company’s disaggregated shareholder base and muted price discovery on its
current stock exchanges. Alignvest and Sagicor expect that the discount at which the Company currently trades on
the Barbados and Trinidad and Tobago stock exchanges compared to Canadian peers should be reduced or
eliminated over time as a result of Alignvest’s listing on the TSX.

See “Management’s Discussion and Analysis of Sagicor — Financial Outlook” for the assumptions on which the
foregoing financial outlook is based.

* Excluding one-time Transaction Costs.
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The purpose of disclosing the financial outlook is to provide investors with more information concerning the
financial impact that Alignvest and Sagicor currently believe is achievable based on Sagicor’s growth strategies
described above and elsewhere in this prospectus. The foregoing description of New Sagicor’s potential growth
opportunities is forward-looking information for purposes of applicable securities laws in Canada and readers are
therefore cautioned that actual results may vary from those described above. See “Caution Regarding Forward-
Looking Statements” and “Risk Factors” elsewhere in this prospectus for a description of the assumptions
underlying the forward-looking information and of the risks and uncertainties that impact New Sagicor’s business
and that could cause actual results to vary.

Alignvest and Sagicor approved this outlook on November 26, 2018.
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NOTICE TO READERS

This prospectus is being filed by Alignvest Acquisition II Corporation (“Alignvest”), which is a special purpose
acquisition corporation incorporated under the laws of the Province of Ontario. Alignvest was organized for the
purpose of effecting an acquisition of one or more businesses or assets by way of a merger, share exchange, asset
acquisition, share purchase, reorganization or other similar business combination involving Alignvest that will
qualify as its “qualifying acquisition”.

On November 27, 2018, Alignvest announced that it had entered into the Arrangement Agreement with Sagicor
pursuant to which, among other things, Alignvest shall acquire, directly or indirectly, all of the shares of Sagicor by
way of a scheme of arrangement. Existing shareholders of Alignvest (who, in the case of holders of Alignvest Class
A Restricted Voting Shares (as defined below), do not choose to redeem their shares) will continue to hold an
interest in Alignvest after giving effect to the Sagicor Arrangement (referred to herein as “New Sagicor”). In
connection with the Sagicor Arrangement, Alignvest is seeking to be renamed “Sagicor Financial Company Ltd.”.
New Sagicor will own 100% of Sagicor. See “The Business of Sagicor”.

Alignvest’s Class A restricted voting shares (“Alignvest Class A Restricted Voting Shares”) are currently listed
for trading on the Toronto Stock Exchange (the “TSX”) under the symbol “AQY.A”. The closing price of the
Alignvest Class A Restricted Voting Shares on the TSX on November 26, 2018, the last trading day before the
Arrangement Agreement was announced, was C$9.95. The closing price of the Alignvest Class A Restricted Voting
Shares on the TSX on February 6, 2019, was C$10.03. The share purchase warrants of Alignvest (the “Alignvest
Warrants”) are also currently listed for trading on the TSX under the symbol “AQY.WT”. The closing price of the
Alignvest Warrants on November 26, 2018, the last trading day before the Arrangement Agreement was announced,
was C$0.40. The closing price of the Alignvest Warrants on February 6, 2019, was C$0.30. The completion of the
Sagicor Arrangement is conditional upon, among other things, approval by the TSX. The Sagicor Arrangement
constitutes Alignvest’s proposed qualifying acquisition.

Sagicor is a company that was formed under the laws of Barbados and continued as an exempted company under the
laws of Bermuda on July 20, 2016. Sagicor is a leading provider of insurance products and related financial services
in the Caribbean region, mainly in Barbados, Jamaica and Trinidad and Tobago. Sagicor also provides life insurance
and annuity products in the United States, as well as banking services in Jamaica. Sagicor’s wide range of products
and services include life and health insurance, annuities, pension investment and administration, property and
casualty insurance, asset management, commercial and retail banking, investment management and other financial
services. Sagicor Common Shares are currently publicly listed on the Barbados Stock Exchange, the Trinidad and
Tobago Stock Exchange and, via depositary interests, the London Stock Exchange.

This prospectus is being filed in accordance with section 1028 of the Toronto Stock Exchange Company Manual in
connection with the completion of Alignvest’s qualifying acquisition. Unless otherwise indicated, or unless the
context otherwise requires, the disclosure in this prospectus has been prepared assuming that the
transactions contemplated by the Arrangement Agreement, including the Sagicor Arrangement, have become
effective (the “Transaction”). References to “New Sagicor” in this prospectus are to Alignvest after giving effect
to the Transaction. Following the Transaction, New Sagicor will own 100% of Sagicor. See “The Business of
Sagicor” and “Risk Factors”.

The information provided herein concerning New Sagicor following the completion of the Transaction is provided
as of the date of this prospectus. Accordingly, the information provided herein is subject to change prior or
subsequent to the Effective Date. See “Caution Regarding Forward-Looking Statements”.

Unless otherwise indicated, references herein to the programs, policies, procedures, practices, guidelines, mandates
and plans (collectively, the “Programs and Policies”) of New Sagicor refer, in each case, to the Programs and
Policies of New Sagicor, which are expected to be formally ratified and adopted by New Sagicor Board subsequent
to the closing of the Transaction. Unless otherwise indicated, the disclosure in respect of the Programs and Policies
contained in this prospectus is presented on the assumption that the Programs and Policies have been formally
ratified by the New Sagicor Board in such form and have been instituted at New Sagicor. Notwithstanding the
foregoing, prior to the formal ratification and adoption of each of the Programs and Policies, it is expected that the
New Sagicor Board will review and adjust such Programs and Policies to the extent necessary to seek to ensure that
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the specific requirements of New Sagicor and its operations are met. Accordingly, the disclosure contained in this
prospectus in respect of such Programs and Policies remains subject to revision prior or subsequent to the Effective
Date.

Unless otherwise specified, all dollar amounts are expressed in United States dollars and all references to “$” or
“US$” are to United States dollars. References to “C$” are to Canadian dollars, “BBD” are to Barbadian dollars,
“J$” are to Jamaican dollars, and “TTD” are to Trinidad and Tobago dollars.

The following table sets forth, for the periods indicated, the average and period-end rates of exchange for one U.S.
dollar during the respective periods.

Nine months ended Year ended
September 2018 December 2017
Closing  Average Closing Average
Rate Rate Rate Rate
Bahamas dollar.............. 1.0000 1.0000 1.0000  1.0000
Barbadian dollar ............ 2.0000 2.0000 2.0000  2.0000
Belize dollar .................. 2.0000 2.0000 2.0000  2.0000
Canadian dollar.............. 1.29680  1.27820 1.25280 1.29640
Cayman Islands dollar.... 0.8350 0.8350 0.8350  0.8350
Eastern Caribbean
dollar.........cccecuvvvveennennnn, 2.7000 2.7000 2.7000  2.7000
Jamaica dollar................ 134.5434 128.1390 124.5754 128.0938
Netherlands Antillean
guilder.......cccoeveeiieennnn, 1.8000 1.8000 1.8000  1.8000
Trinidad and Tobago
dollar.........cccecuvvvveennennnn, 6.7522 6.7442 6.7628  6.7428
United States dollar........ 1.0000 1.0000 1.0000  1.0000

Source: Central banks of the relevant countries.

Unless otherwise stated, for the purposes of values presented in this prospectus involving a US dollar to Canadian
dollar exchange rate, a US dollar to Canadian dollar exchange rate of approximately 1:1.33 is assumed.

The exchange rates above are provided solely for information and convenience. No representation is made that the
US dollar could have been, or could be, converted into Canadian dollars, or any other represented currency, at all or
at the exchange rates stated. The exchange rates set forth above demonstrate trends in exchange rates, but the actual
exchange rates used throughout this prospectus may vary.

The New Sagicor Pro Forma Financial Statements included in Appendix G to this prospectus assume the completion
of the Transaction as well, subsequent thereto, of the proposed acquisitions of SJLIC and SLTT. The New Sagicor
Pro Forma Financial Statements should be read in conjunction with the Alignvest Audited Annual Financial
Statements, the Sagicor Audited Annual Financial Statements, the Sagicor Interim Financial Statements, and the
Scotia Interim Financial Statements and Scotia Audited Financial Statements, included in Appendix A, Appendix E,
Appendix F, and Appendix H to this prospectus, respectively. The US dollar to Canadian dollar exchange rates used
for the purposes of the New Sagicor Pro Forma Financial Statements are described in note 2 therein.

The prospective financial information included in this prospectus has been prepared by the Company’s management
as of November 26, 2018. Such information is the sole responsibility of Company’s management.
PricewaterhouseCoopers SRL has neither audited, reviewed, examined, compiled, nor applied agreed-upon
procedures to the accompanying prospective financial information for the purpose of its inclusion herein, and,
accordingly, PricewaterhouseCoopers SRL does not provide any form of assurance with respect thereto for the
purpose of this offering document. The PricewaterhouseCoopers SRL reports included in this offering document
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relate solely to the Company’s historical financial information. PricewaterhouseCoopers SRL reports do not cover
any other information in this offering document and should not be read to do so.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus are prospective in nature that constitute forward-looking information and/or
forward-looking statements within the meaning of applicable securities laws (collectively, “forward-looking
statements”). Forward-looking statements include, but are not limited to: statements concerning the completion and
proposed terms of, and matters relating to, the Transaction, the proposed acquisitions of SJILIC and SLTT, and any
expected timing related thereto; the likelihood of the Transaction and the proposed acquisitions of SJLIC and SLTT
being completed; the redemption amount in respect of the Alignvest Class A Restricted Voting Shares; the members
of the New Sagicor Board and the executive officers of New Sagicor following the Transaction; the expected
operations, financial results and condition of New Sagicor following the Transaction; general economic trends;
statements based on the New Sagicor Pro Forma Financial Statements; New Sagicor’s Programs and Policies; New
Sagicor’s future objectives and strategies to achieve those objectives; the listing or continued listing of the New
Sagicor Common Shares and the Alignvest Warrants on the TSX; any market created for New Sagicor’s securities;
the estimated cash flow, capitalization and adequacy thereof for New Sagicor following the Transaction; the
expected benefits of the Transaction to, and resulting treatment of, holders of Alignvest Class A Restricted Voting
Shares, Alignvest Class B Shares and the Alignvest Warrants; the amount and frequency of any dividend paid on the
New Sagicor Common Shares; the anticipated effects of the Transaction; provisions in New Sagicor’s bye-laws; the
number of New Sagicor Common Shares outstanding following the Transaction; New Sagicor’s compensation of its
directors and officers; the likelihood of the Transaction being completed; principal steps to the Sagicor Arrangement
and Alignvest Arrangement; the satisfaction of the conditions to consummate the transactions contemplated by the
Arrangement Agreement; as well as other statements with respect to management’s beliefs, plans, estimates and
intentions, and similar statements concerning anticipated future events, results, circumstances, performance or
expectations that are not historical facts. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “outlook”, “objective”, “may”, “will”, “expect”, “intend”, “estimate”,
“anticipate”, “believes”, “should”, “plans” or “continue”, or similar expressions suggesting future outcomes or
events.

Forward-looking statements reflect management’s current beliefs, expectations and assumptions and are based on
information currently available to management, management’s historical experience, perception of trends and
current business conditions, expected future developments and other factors which management considers
appropriate. With respect to the forward-looking statements included in this prospectus, Alignvest and Sagicor have
made certain assumptions with respect to, among other things: the anticipated approval of the Sagicor Arrangement
by the Sagicor shareholders and the Bermuda Court; the anticipated approval of the Alignvest Arrangement by the
Alignvest Shareholders and the Ontario Court; the anticipated approval of the Alignvest Continuance by the
Alignvest Shareholders; the anticipated receipt of any required regulatory approvals and consents (including the
approval of the TSX); the expectation that each of Alignvest and Sagicor will comply with the terms and conditions
of the Arrangement Agreement; the expectation that no event, change or other circumstance will occur that could
give rise to the termination of the Arrangement Agreement; the expectation that the acquisitions of SJLIC and SLTT
will be completed and integrated into New Sagicor; that no unforeseen changes in the legislative and operating
frameworks for New Sagicor will occur; that New Sagicor will meet its future objectives and priorities; that New
Sagicor will have access to adequate capital to fund its future projects and plans; that New Sagicor’s future projects
and plans will proceed as anticipated; taxes payable; customer growth, pricing, usage and churn rates; technology
deployment; data based on good faith estimates that are derived from management’s knowledge of the industry and
other independent sources; as well as assumptions concerning general economic and industry growth rates,
commodity prices, currency exchange and interest rates and competitive intensity.

Readers are cautioned not to place undue reliance on forward-looking statements, as there can be no assurance that
the future circumstances, outcomes or results anticipated or implied by such forward-looking statements will occur
or that plans, intentions or expectations upon which the forward-looking statements are based will occur. By their
nature, forward-looking statements involve known and unknown risks and uncertainties and other factors that could
cause actual results to differ materially from those contemplated by such statements. Factors that could cause such
differences include, but are not limited to: fluctuations in the fixed income markets may adversely affect New
Sagicor’s profitability and financial condition; the success of New Sagicor’s operations in the United States depends
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on New Sagicor’s ability to grow its business; New Sagicor’s financial targets may prove materially inaccurate or
incorrect; New Sagicor’s exposure to the credit risk of its counterparties could adversely affect its profitability;
differences between actual claims experience and estimated claims at the time the product was priced may result in
increased losses, and so New Sagicor’s reserves may be insufficient to cover actual policy benefits; New Sagicor
could be forced to sell investments at a loss to cover policyholder withdrawals; New Sagicor’s risk management
policies and procedures could leave New Sagicor exposed to unidentified or unanticipated risk, which could
negatively affect New Sagicor’s business or result in losses; illiquidity of certain investment assets may prevent
New Sagicor from selling investments at fair prices in a timely manner; New Sagicor’s fiduciary relationship with
certain counterparties could adversely affect its profitability; a prolonged labour dispute could hurt New Sagicor’s
business; a failure to successfully integrate New Sagicor’s acquisitions could adversely affect New Sagicor’s
operations and profitability; a high level of redemptions of Alignvest Class A Restricted Voting Shares may
necessitate sourcing of additional debt or equity to fund the proposed SJLIC and SLTT acquisitions; a failure to
successfully execute current and future strategic acquisitions could adversely affect New Sagicor’s profitability; if
the conditions to the Transaction are not met, the Transaction may not occur; New Sagicor may be required to make
an offer to purchase all of the 2022 Notes and Short Term Notes, but may not be financially able to repurchase the
notes upon a change of control; New Sagicor’s business is highly regulated and subject to numerous laws and
regulations; litigation and regulatory proceedings outcomes could adversely affect New Sagicor’s business;
companies in the financial services industry are sometimes the target of law enforcement investigations and the
focus of increased regulatory scrutiny; there may be adverse consequences if the status of New Sagicor’s
independent contractors is successfully challenged; failures to implement or comply with legally required anti-
money laundering practices could subject New Sagicor to sanctions and/or criminal and civil penalties; the amount
of statutory capital that New Sagicor’s insurance subsidiaries have and the amount of statutory capital that they must
hold to maintain their financial strength and credit ratings and meet other requirements can vary significantly from
time to time and are sensitive to a number of factors outside of New Sagicor’s control; a failure to maintain adequate
levels of surplus capital may result in increased regulatory scrutiny or a downgrade by the private rating agencies;
New Sagicor’s financial condition may be adversely affected by geopolitical events; a change of control of New
Sagicor may be difficult to effect under applicable laws; New Sagicor operates in a highly competitive industry;
New Sagicor faces significant competition mainly from national and regional insurance companies and from self-
insurance, and New Sagicor also faces competition from global companies — this competition could limit New
Sagicor’s ability to gain or maintain its position in the industry and could materially adversely affect its business,
financial condition and results of operations; brokers that sell New Sagicor’s products may sell insurance products
of New Sagicor’s competitors and such brokers may choose not to sell New Sagicor’s products; computer viruses,
network security breaches, disasters or other unanticipated events could affect New Sagicor’s data processing
systems or those of its business partners and could damage New Sagicor’s business and adversely affect its financial
condition and results of operations; a financial strength downgrade in New Sagicor’s A.M. Best ratings or any other
negative action by a rating agency may increase policy surrenders and withdrawals, adversely affect relationships
with advisors and negatively affect New Sagicor’s financial condition and results of operations; the unpredictable
nature of the property and casualty insurance industry, or the impact of IFRS on the cashless exercise feature of
Alignvest Warrants (unless removed), may cause fluctuations in New Sagicor’s results; New Sagicor may be unable
to reinsure risks on terms that are commercially reasonable or satisfactory to New Sagicor, or New Sagicor’s
reinsurers may fail to meet assumed obligations, increase rates, or be subject to adverse developments, negatively
affecting New Sagicor’s business, financial condition and result of operations; New Sagicor’s business model
depends on the performance of various third parties including actuarial consultants and other service providers;
negative publicity in the insurance industry could adversely affect New Sagicor; New Sagicor depends on key
personnel, and if they were to leave New Sagicor, New Sagicor might have an insufficient number of qualified
employees; New Sagicor is highly dependent upon economic, political and other conditions and developments in
Barbados, Jamaica, Trinidad and Tobago, the United States and the other jurisdictions in which it operates; New
Sagicor’s financial condition and operating results may be adversely affected by foreign exchange fluctuations;
foreign exchange controls may restrict New Sagicor’s ability to receive distributions from its subsidiaries and any
such distributions may be subject to foreign withholding taxes; catastrophes and weather-related events, such as
hurricanes, may adversely affect New Sagicor; the performance of New Sagicor’s group life insurance may be
adversely affected by the characteristics of the employees insured or through unexpected catastrophic events such as
natural disasters; New Sagicor’s credit ratings may be reduced, which may adversely affect New Sagicor; New
Sagicor may be subject to Bermuda tax; Bermuda’s compliance with the Organization for Economic Cooperation
and Development international tax standards could subject New Sagicor to additional taxes; legislation enacted in
Bermuda in response to the European Union’s review of harmful tax competition could adversely affect New
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Sagicor’s operations and financial condition; tax on corporate emigration under the Income Tax Act (Canada) could
adversely affect New Sagicor; if New Sagicor were subject to Canadian federal income taxation, New Sagicor’s
after-tax returns and the value of New Sagicor Common Shares could be materially reduced; any additional taxes
resulting from changes to tax regulations or the interpretation thereof in countries in which it does business could
negatively impact New Sagicor’s financial condition; New Sagicor is a Bermuda company and it may be difficult to
enforce judgments against New Sagicor or its directors and officers; certain of New Sagicor’s operating subsidiaries
are incorporated outside of Canada and it may be difficult to enforce judgments against them or their directors and
officers; Bermuda law differs from the laws in effect in Canada and may afford less protection to shareholders; New
Sagicor may not pay dividends; potentially adverse tax consequences may result from the receipt of dividends on
New Sagicor Common Shares; New Sagicor is a holding company that has no material assets other than its interest
in Sagicor and, accordingly, it is dependent upon distributions from Sagicor to pay taxes and other expenses;
although New Sagicor exercises management control over its material subsidiaries, New Sagicor will be required to
consider the interests of minority shareholders in Sagicor Jamaica; the market price of the New Sagicor Common
Shares may be highly volatile; redemptions of a significant number of Alignvest Class A Restricted Voting Shares
could adversely affect New Sagicor; sales of a substantial number of New Sagicor Common Shares may cause the
price of New Sagicor Common Shares to decline; further equity financing may dilute the interests of shareholders of
New Sagicor and depress the price of New Sagicor Common Shares; the trading market for New Sagicor Common
Shares is influenced by securities industry analyst research reports; if New Sagicor is unable to implement and
maintain effective internal control over financial reporting, New Sagicor might not be able to report financial results
accurately and on a timely basis or prevent fraud, and/or investors may lose confidence in the accuracy and
completeness of New Sagicor’s financial reports and the market price of New Sagicor Common Shares may be
negatively affected.

All forward-looking statements included in and incorporated into this prospectus are qualified by these
cautionary statements. Unless otherwise indicated, the forward-looking statements contained herein are made
as of the date of this prospectus. New Sagicor intends to provide updates on the net income targets on at least
an annual basis, including information on previously disclosed targets, actual results and a discussion of
variances, in its continuous disclosure documents. Except as outlined above or expressly required by
applicable law, New Sagicor undertakes no obligation to publicly update or revise any forward-looking
statement, whether as a result of new information, future events or otherwise.

Readers are cautioned that the actual results achieved will vary from the information provided herein and
that such variations may be material. Consequently, there are no representations by Alignvest that actual
results achieved will be the same in whole or in part as those set out in the forward-looking statements.

MARKET AND INDUSTRY DATA

This prospectus relies on and refers to information regarding various companies and certain market and industry
data. Alignvest and Sagicor have obtained this information and market and industry data from independent market
research reports and information made publicly available by such companies. Such reports generally state that the
information contained therein has been obtained from sources believed to be reliable, but the accuracy or
completeness of such information is not guaranteed. Although Alignvest and Sagicor believe the market research
and publicly available information is reliable, Alignvest and Sagicor have not independently verified and cannot
guarantee the accuracy or completeness of that information and investors should use caution in placing reliance on
such information.

TRADEMARKS AND TRADENAMES

This prospectus and the information incorporated herein by reference include certain trademarks and trade names,
such as Sagicor, Sagicor International, SagicorNOW and Accelewriting, which are protected under applicable
intellectual property laws and are the property of Sagicor or its subsidiaries. Solely for convenience, Sagicor’s or its
subsidiaries’ trademarks and tradenames referred to in this prospectus may appear without the ® or ™ symbol, but
such references are not intended to indicate, in any way, that Sagicor and/or its subsidiaries will not assert, to the
fullest extent under applicable law, its right to these trademarks and tradenames. All other trademarks used in this
prospectus are the property of their respective owners, whether they appear with or without a ® or ™ symbol.
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CORPORATE STRUCTURE
Alignvest Acquisition II Corporation

Name, Address and Incorporation

Alignvest was incorporated under the OBCA on February 8, 2017. Its head office and registered office are located at
100 King Street West, 70th Floor, Suite 7050, Toronto, Ontario, Canada M5X 1C7. On May 1, 2017, Alignvest
amended its Articles to increase the authorized capital to create an unlimited number of Class A Restricted Voting
Shares and an unlimited number of common shares. On May 18, 2017, Alignvest amended its Articles to replace the
definition of “IPO” and the definition of “Sponsor”.

Transaction

As of the date of this prospectus, Alignvest is a special purpose acquisition corporation incorporated under the laws
of the Province of Ontario for the purpose of effecting an acquisition of one or more businesses or assets, by way of
a merger, share exchange, asset acquisition, share purchase, reorganization, or any other similar business
combination involving Alignvest, which is referred to throughout this prospectus as Alignvest’s “qualifying
acquisition”.

Alignvest’s sponsor, Alignvest II LP (“Alignvest II”), is a limited partnership of which Alignvest II Corporation is
the general partner, and which is indirectly controlled by AMC. AMC is a leading international alternative
investment management firm that seeks to deliver exceptional risk adjusted returns for its clients. AMC manages
investment capital on behalf of private family offices and institutions. AMC’s founding partners have committed to
invest over C$230 million of their personal capital into Alignvest Partners, which is managed by AMC. AMC is the
parent company of five investment platforms: Alignvest Capital Management Inc., which invests in public market
strategies; Alignvest Private Capital, which makes direct private investments; Alignvest Student Housing Real
Estate Investment Trust, a Real Estate Investment Trust focused on consolidating the Canadian purpose-built student
accommodation sector; Alignvest Investment Management Corporation, which provides institutional portfolio
management services; and Alignvest Acquisition II Corporation, a special purpose acquisition corporation. AMC
has offices in Toronto, Ontario, Canada, and London, United Kingdom.

On November 27, 2018, Alignvest announced that it had entered into a definitive arrangement agreement (the
“Arrangement Agreement”) with Sagicor Financial Corporation Limited (“Sagicor” or the “Company”) pursuant
to which, among other things, Alignvest shall acquire all of the shares of Sagicor by way of a scheme of
arrangement under the laws of Bermuda, where Sagicor is incorporated (the “Sagicor Arrangement”). The Sagicor
Arrangement constitutes Alignvest’s proposed qualifying acquisition.

Assuming Sagicor shareholders elect to sell the maximum number of shares for cash, which management believes is
a likely outcome, the pro forma share ownership is shown in the table below under different Alignvest redemption
scenarios.

Scheme of Arrangement

93



94

Pro Forma New Sagicor Common Share Ownership
Alignvest Delivers Maximum Cash
(No Alignvest Redemptions)®®®

Alignvest Delivers Minimum Cash®®®®

Alignvest public
19% Sagicor equity
42%

Sagicor
equity
54%

ignvest public
37%

Alignvest

anchor
\ investors " )~ )
Private \ 139, Private )./ Alignvest
> \ o placement - ~__anchor
placement - ; 5) ; - 5y
investors Certain Class B investord investors  Gertain Class B investor§ investors
6% 8% 5% 6% 10%

(1 “Minimum cash” means US$220 million after expenses and represents a redemption level of approximately 61.0%
@ Excludes 6.508 million founders’ shares subject to forfeiture if targets not met

() Assumes full take-up by Sagicor shareholders of US$205 million cash consideration

4 Assumes an exchange rate of US$1.00 to C$1.33

() Represents Alignvest Class B Shares except those held by private placement investors

In the event that the Alignvest redemption level is 25%, Alignvest public, Alignvest anchor investors, certain class B
investors, private placement investors, and Sagicor equity investors would own 31%, 11%, 6%, 5%, and 46% of
New Sagicor on a pro forma basis, respectively.

The level of dissent rights exercised pursuant to the Arrangement Agreement will not be known until the date of the
Alignvest Meeting. However, given the presence of redemption rights described elsewhere in this prospectus, and

past special purpose acquisition corporation experience, no dissent rights are expected to be exercised, as to exercise
dissent rights would be much more cumbersome than simply redeeming.

Pursuant to subscription agreements entered into on or prior to the date of the Arrangement Agreement, certain third
party investors have agreed to subscribe for Alignvest Class B Shares at a price of C$10 per Alignvest Class B
Share, which are expected to provide additional cash proceeds to Alignvest of C$50 million.

Corporate Structure and Organization

Organizational Structure

Sagicor has a legacy organizational structure with several layers of stacked subsidiaries, arising from its origins as a
mono-line, domestic mutual insurance entity and its subsequent evolution into an international, publicly-listed entity
with multiple lines of insurance and related financial businesses.

Sagicor has operations in 22 countries, operates in four different languages, and manages 13 different currencies.

The following chart outlines Sagicor’s main subsidiaries.
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Sagicor’s Pre-Transaction Corporate Structure

Sagicor Financial Corporation Limited
(Bermuda)

| 100% 100%
Sagicor USA, Inc. Sagicor Life Inc.
(Delaware, USA) (Barbados) 16.66%
100% 100%
Sagicor Life

LOJ Holdings Ltd.

Insurance Co. .
(Jamaica)

(Texas, USA)

32.45%

Sagicor Group
Jamaica Ltd.
(Jamaica)
(Publicly Traded)

Shareholder Structure

Sagicor demutualized in 2002, using the Canadian demutualization model, transforming its policyholders into
shareholders. Today, Sagicor is a widely held company, with the single largest shareholder being the National
Insurance Board of Barbados at 6%.

As at December 31, 2017, Sagicor had 36,019 holders of Sagicor Common Shares with 43.0% in Trinidad and
Tobago, 32.8% in Barbados, 19.7% in the Eastern Caribbean, 0.7% in other Caribbean countries and territories, and

3.8% in other countries outside of the Caribbean.

As illustrated in the table below, approximately 90% of Sagicor’s shareholder base has fewer than 10,000 shares.

Sagicor Shareholder Base Summary
Shareholders Shares Held
Shareholders' Size of Holding # % # %
1-10,000 32,332 89.8% 80,662,984 26.3%
10,001 & Above 3,687 10.2% 225,892,660 73.7%
Total 36,019 100.0% 306,555,644 100.0%

As part of this transaction, each of Sagicor’s eligible existing shareholders (excluding the Company’s senior
management team and continuing directors, all of whom have elected to roll 100% of their equity into this
transaction) will have the option of tendering up to 10,000 shares for US$1.75 of cash, up to a maximum aggregate
cash amount of US$205 million, as per the Scheme of Arrangement and Arrangement Agreement, provided that
such maximum aggregate cash amount may be adjusted per the terms of the Arrangement Agreement. Each share of
Sagicor not purchased for cash will be exchanged for a number of New Sagicor Common Shares determined based
on the Exchange Ratio which Sagicor and Alignvest have agreed has a value of US$1.75 per Sagicor Common
Share. The purpose of offering cash to Sagicor shareholders is to provide liquidity to those who desire it, especially
smaller shareholders, while giving all Sagicor shareholders the ability to remain invested in the company and to
participate in the growth of the company going forward.
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Sagicor’s management team believes that by consolidating the Company’s shareholder base and that by introducing
a balanced mix of individual and institutional shareholders, drawn from the Caribbean and Canada, the Company’s
shareholders will have greater appetite to support Sagicor’s growth strategies and the creation of long-term value.

Sagicor Jamaica

Sagicor has a controlling interest in Sagicor Jamaica, a publicly traded company incorporated in Jamaica, held
through its wholly-owned subsidiaries Sagicor Life and LOJ Holdings Ltd. Sagicor Jamaica is a full-service
financial group offering a wide range of insurance and non-insurance solutions, primarily through its material
subsidiaries Sagicor Life Jamaica Limited, Sagicor Bank Jamaica Limited and Sagicor Investments Jamaica
Limited.

As of December 31, 2017, Sagicor Jamaica was authorized to issue 13,598,340,000 ordinary shares, and there were
3,905,634,916 ordinary shares at no par value and 21,309,010 treasury shares (held by Sagicor Jamaica itself) issued
and outstanding. Sagicor Jamaica’s shares are listed on the Jamaica Stock Exchange.

Arrangement Agreement

The description of the Arrangement Agreement, both below and elsewhere in this prospectus, is a summary only, is
not exhaustive and is qualified in its entirety by reference to the terms of the Arrangement Agreement, which can be
found on Alignvest’s profile on SEDAR at www.sedar.com as of the date of this prospectus.

Representations and Warranties

The Arrangement Agreement contains customary representations and warranties made by Alignvest to Sagicor and
Sagicor to Alignvest, including representations and warranties related to due organization and qualification,
capitalization and authorization to enter into the Arrangement Agreement and carry out their respective obligations
thereunder. In addition, Sagicor made certain customary representations and warranties particular to the conduct of
its business, the ownership and sufficiency of its assets, the accuracy of its books and records and financial
statements, certain employee matters and the lack of any claims, actions or proceedings that may cause a material
adverse effect. Sagicor also made certain representations and warranties with respect to the nature and conduct of its
insurance operations. The representations and warranties were made solely for the purposes of the Arrangement
Agreement and may be subject to important qualifications, limitations and exceptions agreed to by the Parties.

The representations and warranties of Sagicor and Alignvest contained in the Arrangement Agreement shall not
survive the Effective Time and shall expire and be terminated on the earlier of the Effective Time and the date on
which the Arrangement Agreement is terminated in accordance with its terms.

Mutual Conditions to Closing

Under the terms of the Arrangement Agreement, Alignvest and Sagicor agreed that their respective obligations to
complete the Sagicor Arrangement are subject to fulfillment, at or prior to the Effective Time, of, among others,
each of the following mutual conditions precedent, each of which may only be waived by the Party entitled to the
benefit thereof, to the extent permitted by applicable law:

(1) The Alignvest Resolutions have been approved and adopted by the Alignvest Shareholder
Approval at the Alignvest Meeting.

(i1) The Sagicor Resolution has been approved and adopted by the Sagicor Shareholder Approval at
the Sagicor Meeting.

(iii) Each of the Interim Order, the Final Order and the Bermuda Court Order has been obtained on
terms consistent with the Arrangement Agreement, and have not been set aside or modified in a
manner unacceptable to either Alignvest or Sagicor, each acting reasonably, on appeal or
otherwise.
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(iv)

v)
(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

Approval from the TSX shall have been obtained by Alignvest to enable the Sagicor Arrangement
to qualify as Alignvest’s “qualifying acquisition” within the meaning of Part X of the TSX
Company Manual and for the listing of the common shares of New Sagicor on the TSX after the
Effective Time.

The issuance of a final receipt for the prospectus by the Alignvest Securities Authorities.

The Sagicor Insurance and Banking Approvals and Alignvest Insurance and Banking Approvals
(each as defined in the Arrangement Agreement) shall have been received or concluded on terms
satisfactory to Sagicor and Alignvest and without undue burden on either of them, acting
reasonably, and in each case without the imposition of any Restraint (as defined in the
Arrangement Agreement).

Any waiting period (and extensions thereof) applicable to the transactions contemplated by the
Arrangement Agreement (including the Sagicor Arrangement) under the HSR Act shall have
expired or early termination thereof shall have been granted and (2) the clearances, approvals and
consents required to be obtained under applicable non-U.S. Antitrust Laws (as defined in the
Arrangement Agreement) to permit Sagicor and Alignvest to consummate the Transaction shall
have been obtained.

The approval of the Exchange Control Authority of the Central Bank of Barbados shall have been
obtained for the transfer of the Sagicor Common Shares by the Barbados resident Sagicor
shareholders pursuant to applicable exchange controls and foreign currency laws and regulations
under the laws of Barbados.

All regulatory approvals set forth in Section 7.01(i) of the Sagicor disclosure schedule delivered
by Sagicor to Alignvest on the date of the Arrangement Agreement shall have been received or
concluded on terms satisfactory to Alignvest and Sagicor and without undue burden on either of
them, each acting reasonably, and in each case without the imposition of any Restraint (as defined
in the Arrangement Agreement) that would reasonably be expected to have a Sagicor Material
Adverse Effect or an Alignvest Material Adverse Effect (each as defined in the Arrangement
Agreement), as applicable.

No Law or Order of a competent Governmental Authority (as defined in the Arrangement
Agreement) shall have been enacted, issued, promulgated, enforced or entered and shall continue
to be in effect, in each case, that makes illegal, enjoins or otherwise prohibits the consummation of
the Sagicor Arrangement.

The Investment Management Agreement (as defined in the Arrangement Agreement) shall have
been entered into and shall remain in full force and effect.

Dissent Rights (as defined in the Arrangement Agreement) have not been validly exercised and
not withdrawn with respect to more than 10% of the issued and outstanding Alignvest Class A
Restricted Voting Shares as of November 27, 2018.

(i) Alignvest shall have adopted a restricted share unit plan, dividend reinvestment plan and
employee share purchase plan on terms mutually acceptable to Alignvest and Sagicor, each acting
reasonably and (ii) Alignvest and Sagicor shall have entered into an assignment and assumption
agreement, pursuant to which the rights and obligations of Sagicor under the Sagicor Share Plans
shall be assigned to, and assumed by, Alignvest, in each case, at the Effective Time, and such
agreement shall remain in full force and effect.

The following registrations, approvals, consents, receipts and/or relief shall have been obtained:

Scheme of Arrangement

97



98

a. (A) registration of Alignvest as a reporting issuer with the Trinidad and Tobago Securities
Exchange Commission or (B) confirmation from the Trinidad and Tobago Securities
Exchange Commission that such registration is not required,;

b. (A) publishing a prospectus and all related filings and approvals in Barbados under the
Barbados Securities Act or (B) confirmation from the Financial Services Commission of
Barbados that the transactions contemplated in the Arrangement Agreement do not require the
filing of a prospectus or similar disclosure document with the Financial Services Commission;

c. (A) publishing a prospectus and all related filings and approvals with the Financial Conduct
Authority of the United Kingdom or (B) confirmation from the Financial Conduct Authority
of the United Kingdom that the transactions contemplated in the Arrangement Agreement do
not require the filing of a prospectus or similar disclosure document with the Financial
Conduct Authority and do not require any Party to obtain a listing in the United Kingdom;

d. receipt for Alignvest’s final Prospectus from the Alignvest Securities Authorities;
e. consent from the Ontario Securities Commission regarding the Alignvest Continuance;
f. consent from the Ontario Minister of Finance regarding the Alignvest Continuance;

g. consent from the Bermuda Monetary Authority pursuant to the Exchange Control Act 1972
for (A) the New Sagicor Shareholders to hold the New Sagicor Common Shares; and (B) the
issue and transfer of the New Sagicor Common Shares and other equity securities of New
Sagicor from and/or to persons non-resident of Bermuda for exchange control purposes for so
long as any equity securities of New Sagicor are listed on an “Appointed Stock Exchange” (as
such term is defined in the BCA and including the TSX), without the approval of the Bermuda
Monetary Authority, in each case following the Alignvest Continuance;

h. confirmation from the Barbados Revenue Authority that Alignvest will, following the
Alignvest Continuance, be deemed a company resident in Barbados for the purpose of the
Barbados Income Tax Act and the CARICOM Treaty; and

(xv) approval by the TSX of the listing application for the New Sagicor Common Shares.

Alignvest Conditions to Closing

Under the terms of the Arrangement Agreement, Alignvest and Sagicor agreed that the obligations of Alignvest to
complete the Sagicor Arrangement are subject to fulfillment, at or prior to the Effective Time, of, among others,
each of the following conditions precedent, each of which may only be waived by Alignvest, to the extent permitted
by applicable law:

(1) The representations and warranties of Sagicor contained in the Arrangement Agreement (without
giving effect to any “materiality” or “Sagicor Material Adverse Effect” (as defined in the
Arrangement Agreement) qualifiers) shall be true and correct in all respects as of the Effective
Time with the same effect as of made as of the Effective Time (other than such representations
and warranties that are made as of a specified date, which representations and warranties shall be
true and correct as of such specified date), except where the failure of any such representations
and warranties to be so true and correct has not had a Sagicor Material Adverse Effect.

(i1) Sagicor shall have performed or complied in all material respects with all of its obligations and
covenants required to be performed or complied with by it under the Arrangement Agreement at

or prior to the Effective Time.

(iii) Alignvest shall have received a certificate executed by the chief executive officer or chief financial
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(iv)

v)

officer of Sagicor, dated as of the Closing Date, certifying to the effect that the conditions set forth
in the foregoing clauses (i) and (ii) have been duly satisfied.

Each of the Lock-up Agreements shall have been entered into and shall remain in full force and
effect.

Alignvest shall have received a certificate of Sagicor’s transfer agent as to the number of Sagicor
Preference Shares (as defined in the Arrangement Agreement) and Sagicor Common Shares that
are issued and outstanding as of the Effective Time.

Sagicor Conditions to Closing

Under the terms of the Arrangement Agreement, Alignvest and Sagicor agreed that the obligations of Sagicor to
complete the Sagicor Arrangement are subject to fulfillment, at or prior to the Effective Time, of, among others,
each of the following conditions precedent, each of which may only be waived by Sagicor, to the extent permitted
by applicable law:

(1)

(i)

(ii1)

(iv)

V)

The representations and warranties of Alignvest contained in the Arrangement Agreement
(without giving effect to any “materiality” or “Alignvest Material Adverse Effect” (as defined in
the Arrangement Agreement) qualifiers) shall be true and correct in all respects as of the Effective
Time with the same effect as of made as of the Effective Time (other than such representations
and warranties that are made as of a specified date, which representations and warranties shall be
true and correct as of such specified date), except where the failure of any such representations
and warranties to be so true and correct has not had an Alignvest Material Adverse Effect.

Alignvest shall have performed or complied in all material respects with all its obligations and
covenants required to be performed or complied with by it under the Arrangement Agreement at
or prior to the Effective Time. If the Alignvest Arrangement and the Alignvest Continuance have
both been approved, Alignvest shall be in a position to implement them as soon as practicable
following the Effective Time; provided that the Bermuda Law bye-laws to be adopted by
Alignvest in connection with the Alignvest Continuance shall be in a form acceptable to Alignvest
and Sagicor, each acting reasonably.

Sagicor shall have received a certificate executed by the chief executive officer or chief financial
officer of Alignvest, dated as of the Closing Date, certifying to the effect that the conditions set
forth in the foregoing clauses (i) and (ii) have been duly satisfied.

Alignvest shall have entered into each of the Employment Agreements (as defined in the
Arrangement Agreement) and (assuming the employee party thereto has entered into such
Employment Agreement) each such Employment Agreement shall, conditional on the occurrence
of the Effective Time, be in full force and effect.

Alignvest shall have available immediately prior to the Effective Time a minimum cash amount
(net of (i) Alignvest Expenses, (ii) amounts payable in respect of Alignvest Class A Restricted
Voting Shares for which notices of redemption have been provided and not withdrawn, (iii) the
amount equal to the number of Alignvest Class A Restricted Voting Shares for which Dissent
Rights (as defined in the Arrangement Agreement) have been validly exercised and not withdrawn
multiplied by the redemption amount per Alignvest Class A Restricted Voting Share to which
redeeming Alignvest Shareholders are entitled, (iv) 50% of any broker fees or stock exchange fees
payable in connection with the block trade over the Barbados Stock Exchange contemplated in the
Sagicor Arrangement (with Scheme Shareholders at the Effective Time being responsible for the
other 50%, as provided in the Sagicor Arrangement), and (v) any documentary, stamp, property
transfer, transfer or other taxes (as set forth in Section 7.03(e) of the Alignvest Disclosure
Schedule (as defined in the Arrangement Agreement) that may be payable by Alignvest pursuant
to applicable Law in respect of its purchase of Scheme Shares) of at least US$220 million,
consisting of: (i) money in Alignvest’s escrow account; (i) the amount received by Alignvest
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from the Alignvest Forward Purchase Agreements; and (iii) any amounts that Sagicor elects to
provide to Alignvest, in Sagicor’s sole and absolute discretion, to enable Alignvest to satisfy this
requirement; which will be available for the sole purposes of (A) paying the Cash Consideration
payable to the Cash Qualifying Scheme Shareholders pursuant to Section 2.12 of the Arrangement
Agreement and the Scheme of Arrangement and (B) capitalizing Sagicor or its Subsidiaries upon
the occurrence of the Effective Time; provided, however, that in the event that this minimum cash
requirement is not met due to excessive redemptions of Alignvest Class A Restricted Voting
Shares, (A) Alignvest shall use reasonable commercial efforts to seek to obtain additional debt or
equity or other financing sufficient to restore Alignvest’s cash level to meet this minimum cash
requirement, or make other appropriate arrangements to seek to complete the Sagicor
Arrangement and (B) Sagicor shall use reasonable commercial efforts to cooperate with
Alignvest’s efforts to seek to obtain such financing.

(vi) Subject to Section 6.06(c) of the Arrangement Agreement, each founder as at November 27, 2018
shall have entered into an agreement pursuant to which Alignvest shall have the automatic right to
repurchase certain of such founder’s Alignvest Class B Shares (which will become New Sagicor
Common Shares following completion of the Alignvest Arrangement) in accordance with the
terms and conditions set out in Section 6.06 of the Arrangement Agreement. Alignvest shall have
caused each party to the initial Alignvest Forward Purchase Agreements (either directly or via the
power of attorney granted to Alignvest in the initial Alignvest Forward Purchase Agreements) to
agree to Alignvest exercising the automatic right of repurchase of their Alignvest Class B Shares
(which will become New Sagicor Common Shares following completion of the Alignvest
Arrangement) on the terms and conditions set out in Section 6.06 of the Arrangement Agreement.

(vii) In the event the transactions contemplated under the Arrangement Agreement constitute a Change
of Control (as defined in the Note Indenture), Sagicor shall have received a waiver from the
Holders (as defined in the Note Indenture) of a majority in principal amount of the Notes then
outstanding of the obligation of Sagicor Finance (2015) Limited to make the Change of Control
Offer (as defined in the Note Indenture) pursuant to Section 4.07 of the Note Indenture.

As described elsewhere in this prospectus, there is a risk that, in the event that redemptions of Alignvest Class A
Restricted Voting Shares exceed 61% and, despite reasonable commercial efforts, Alignvest is unable to raise
additional funds in the manner described in this prospectus, then Sagicor would be expected to terminate the
Arrangement Agreement.

A more complete summary of the covenants contained in the Arrangement Agreement can be found in the
management information circular to be mailed to Alignvest Shareholders in connection with the Alignvest Meeting.
In addition, the full Arrangement Agreement can be found on Alignvest’s profile on SEDAR at www.sedar.com.

Termination of the Arrangement Agreement

The Arrangement Agreement may be terminated prior to the Effective Time by:
(1) the mutual written agreement of Alignvest and Sagicor;
(i1) either Alignvest or Sagicor if:

a. the Effective Time shall not have occurred on or before the Outside Date; provided that, if on
the Outside Date certain of the mutual conditions contained in the Arrangement Agreement,
as set forth in the “Mutual Conditions to Closing” section above in paragraphs (iv), (vi), (vii),
(viii), (ix), and (x) (to the extent relating to the matters set forth above in paragraphs (vi),
(vii), (viii), or (ix)), shall not have been satisfied but all other conditions precedent shall have
been satisfied or waived (other than those conditions that by their terms are to be satisfied at
the Effective Time, but provided that such conditions shall then be capable of being satisfied
if the Effective Time were to occur on the Outside Date), then the Outside Date may be
extended by either Party by delivery of written notice to the other Party to July 31, 2019 and
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C.

such date shall become the Outside Date for purposes of the Arrangement Agreement; and
provided, further that, the right to terminate the Arrangement Agreement pursuant to this
section shall not be available to any Party if the failure of the Effective Time to occur on or
before the Outside Date is caused by a failure of such Party to perform any of its obligations
under the Arrangement Agreement required to be performed at or prior to the Effective Time
and such action or failure to perform constitutes a breach in any material respect of the
Arrangement Agreement;

a Governmental Authority of a competent jurisdiction shall have issued a final and non-
appealable Order having the effect of permanently restraining, enjoining or otherwise
prohibiting the consummation of the Sagicor Arrangement; provided that the right to
terminate the Arrangement Agreement pursuant to this section shall not be available to a Party
if the issuance of such final, non-appealable Order is caused by a failure of such Party to
perform or comply with any of its obligations or covenants under the Arrangement
Agreement; and provided, further that the Party seeking to terminate the Arrangement
Agreement pursuant to this section shall have complied with its obligations under Section
6.02 of the Arrangement Agreement to prevent, oppose or remove such Order; or

if the permitted timeline (as it may be extended) expires;

(iii) Alignvest if:

a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of Sagicor under the Arrangement Agreement occurs that would cause any closing
condition to the obligation of Alignvest to effect the Sagicor Arrangement not to be satisfied,
and such breach or failure is incapable of being cured by the Outside Date, and Alignvest is
not then in breach of the Arrangement Agreement so as to cause any closing condition to the
obligation of Sagicor to effect the Sagicor Arrangement not to be satisfied, or any closing
condition to the obligation of Alignvest to effect the Sagicor Arrangement is otherwise not
able to be satisfied; or

Sagicor’s board of directors fails to unanimously recommend or withdraws, amends or
modifies the Sagicor Board Recommendation (as defined in the Arrangement Agreement) or
publicly proposes or states its intention to do so;

(iv) Sagicor if:

Scheme of Arrangement

if the board of directors of Sagicor authorizes Sagicor to enter into a written agreement (other
than an Acceptable Sagicor Confidentiality Agreement (as defined in the Arrangement
Agreement)) with respect to a Superior Sagicor Proposal (as defined in the Arrangement
Agreement), provided that Sagicor is then in compliance with Section 5.06 and Section 5.09
of the Arrangement Agreement and that prior to or concurrent with such termination Sagicor
acknowledges its obligation to pay the Termination Fee (as defined in the Arrangement
Agreement) in accordance with Section 8.04 of the Arrangement Agreement;

a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of Alignvest under the Arrangement Agreement occurs that would cause any closing
condition to the obligation of Sagicor to effect the Sagicor Arrangement not to be satisfied,
and such breach or failure is incapable of being cured by the Outside Date, and Sagicor is not
then in breach of the Arrangement Agreement so as to cause any closing condition to the
obligation of Alignvest to effect the Sagicor Arrangement not to be satisfied, or any closing
condition to Sagicor’s obligation is otherwise not able to be satisfied; or

the board of directors of Alignvest fails to recommend or withdraws, amends or modifies the
Alignvest Board Recommendation (as defined in the Arrangement Agreement) or publicly
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proposes or states its intention to do so.
Principal Steps of the Alignvest Arrangement

Under the Alignvest Plan of Arrangement, commencing at the Effective Time (as defined in the Plan of
Arrangement), the following principal steps, among other things, shall occur in the following order:

(1) any Alignvest Class A Restricted Voting Shares held by a Redeeming Alignvest Shareholder who
duly exercised his, her or its redemption rights in accordance with the constating documents of
Alignvest shall be redeemed and cancelled and such Alignvest Class A Restricted Voting Shares
shall cease to be outstanding, and each such Redeeming Alignvest Shareholder shall cease to have
any rights as an Alignvest Shareholder other than the right to be paid the redemption amount for
their Alignvest Class A Restricted Voting Shares in accordance with the constating documents of
Alignvest and the Escrow Agreement;

(i1) the Alignvest Forward Purchases shall become effective, as shall any agreements with any other
persons who agree with Alignvest after the date of the Arrangement Agreement and at or before
the Alignvest Effective Time to purchase securities of Alignvest;

(ii1) consistent with the articles of Alignvest, each non-redeemed Alignvest Class A Restricted Voting
Share and each Alignvest Class B Share that is outstanding at the Alignvest Effective Time that is
legally and/or beneficially held by a Participating Alignvest Shareholder shall be converted into
one New Sagicor Common Share;

(iv) the terms of the Alignvest Warrants shall be deemed to be amended to be share purchase warrants
to acquire New Sagicor Common Shares 30 days following the Alignvest Effective Date, at an
exercise price of C$11.50 per share, but otherwise unamended;

v) at the Effective Time, the Sagicor Arrangement will become effective;

(vi) each unvested common share of Sagicor under the Sagicor Share Plans that is outstanding at the
Effective Time will, in accordance with its terms, be exchanged for or become a right, subject to
the applicable vesting conditions being satisfied, to receive from New Sagicor the number of New
Sagicor Common Shares equal to the product of the Exchange Ratio multiplied by the number of
such common shares of Sagicor, rounded down to the nearest whole number of New Sagicor
Common Shares, and subject to the foregoing, the term of expiry, vesting conditions, and all other
terms and conditions of the right to receive such New Sagicor Common Shares will be the same as
the terms and conditions of such grant under such Sagicor Share Plan, and any document or
agreement previously evidencing such grant under such Sagicor Share Plan shall thereafter
evidence and be deemed to evidence such right to receive New Sagicor Common Shares;

(vii) each option to acquire common shares of Sagicor under a Sagicor Share Plan (a “Sagicor
Option”) to acquire common shares of Sagicor that is outstanding at the Alignvest Effective Time
(and that is not exercised for common shares of Sagicor prior to the Alignvest Effective Time) and
will, in accordance with its terms, be exchanged for or become an option (a “Replacement
Option”) to purchase New Sagicor Common Shares equal to the product of the Exchange Ratio
multiplied by the number of common shares of Sagicor that may be purchased as if such Sagicor
Option were exercisable and exercised immediately prior to the Alignvest Effective Time. Such
Replacement Option shall provide for an exercise price per New Sagicor Common Share equal to
the exercise price per common share of Sagicor of such Sagicor Option immediately prior to the
Alignvest Effective Time divided by the Exchange Ratio. If the foregoing calculation results in a
Replacement Option being exercisable for a fraction of an New Sagicor Common Share, then the
number of New Sagicor Common Shares subject to such Replacement Option shall be rounded
down to the next whole number of New Sagicor Common Shares and the total exercise price for
the Replacement Option will be reduced by the exercise price of the fractional New Sagicor

102 Sagicor Financial Corporation Limited



Common Shares. Subject to the foregoing, the term to expiry, conditions to and manner of
exercising, vesting schedule, and all other terms and conditions of such Replacement Option will
be the same as the terms and conditions of such Sagicor Option, and any document or agreement
previously evidencing such Sagicor Option shall thereafter evidence and be deemed to evidence
such Replacement Option;

(viii)  Alignvest shall be authorized to apply to the Director to continue from the laws of Ontario to the
laws of Bermuda; and

(ix) at the time that a certificate of continuance for Alignvest is issued by the Registrar of Companies
in Bermuda under the BCA Alignvest shall be continued in Bermuda as an exempted company.

Principal Steps of the Sagicor Arrangement

(1) At the Effective Time, in consideration of the rights of the Scheme Shareholders under the Sagicor
Arrangement and in exchange for each Scheme Share issued and outstanding immediately prior to
the Effective Time and notwithstanding any term of any relevant document, the following shall
occur:

a. all the Scheme Shares shall be transferred to Alignvest, together with all rights and
entitlements attaching to them as at the Effective Time without the need for any further act by
any Scheme Shareholder, and free and clear of all liens, claims and encumbrances;

b. each holder of Scheme Shares at the Effective Time shall cease to be the holder of such
Scheme Shares and shall cease to have any rights as a holder of such Scheme Shares and each
such holder’s name will be removed from the Register of Members and New Sagicor will be
recorded as the registered holder of all of the Scheme Shares in the Register of Members and
will be deemed to be the legal and beneficial owner of such Scheme Shares, free and clear of
all liens, claims and encumbrances;

c. in exchange for the Scheme Shares the Company shall procure that New Sagicor shall issue
and allot or pay (as applicable) the Scheme Consideration to the Scheme Shareholders as
follows:

i. in respect of the Cash Consideration, to those eligible shareholders, cheques for
payment of the Cash Consideration will be made to each Cash Qualifying Scheme
Shareholder as soon as possible but in any event within 30 business days following
this Scheme becoming effective;

ii. 1in respect of the First Share Consideration, New Sagicor shall, as at the Effective
Time, allot and issue, credited as fully paid, free and clear of all liens, claims and
encumbrances, the relevant Share Consideration to each Share Qualifying Scheme
Shareholder that elected to receive First Share Consideration or that did not make a
valid election by the Election Deadline (as defined in the Sagicor Arrangement),
whereupon such Share Qualifying Scheme Sharcholder shall become a registered
holder of New Sagicor Common Shares; and

iii. in respect of the Other Share Consideration, New Sagicor shall, as at the Effective
Time, allot and issue, credited as fully paid, free and clear of all liens, claims and
encumbrances, the relevant Share Consideration to such Share Qualifying Scheme
Shareholder whereupon such Share Qualifying Scheme Shareholder shall become a
registered holder of New Sagicor Common Shares.

(i1) The Specified Number has been determined based on the number of Scheme Shares issued to the
Scheme Shareholders existing at or about the time of execution of the Arrangement Agreement
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and assuming that (i) all of such Scheme Shareholders were entitled to and fully elected to receive
the Cash Consideration in respect of up to their first 10,000 Scheme Shares; and (ii) that such
number of Scheme Shares continued to be held by the Scheme Shareholders at the Election
Record Date and at the Effective Time. In the event that the aggregate amount of Cash
Consideration elected by Cash Qualifying Scheme Shareholders is, together with any amount
payable under clause 3 below and under Section 7.03(e) of the Arrangement Agreement, greater
than US$205 million (or such other amount as Alignvest and Sagicor mutually agree, with a
potential floor as Alignvest and Sagicor may mutually agree), then the Specified Number shall be
adjusted in accordance with Section 2.12(b) of the Arrangement Agreement.

(ii1) In the event that it would be contrary to applicable Laws to offer or pay the First Share
Consideration or the Other Share Consideration in respect of Scheme Shares held by a Person
located in any jurisdiction, both Alignvest and Sagicor may take such action as either may deem
necessary to comply with such Laws, and in addition or in the alternative Alignvest may in its
discretion pay US$1.75 per each such Scheme Share if it determines that compliance with such
Laws would be excessively costly or impractical, acting reasonably.

New Sagicor

New Sagicor will own 100% of Sagicor. Sagicor is a leading provider of insurance products and related financial
services in the Caribbean region, mainly in Barbados, Jamaica and Trinidad and Tobago. Sagicor also provides life
insurance and annuity products in the United States, as well as banking services in Jamaica. Sagicor’s wide range of
products and services include life and health insurance, annuities, pension investment and administration, property
and casualty insurance, asset management, commercial and retail banking, investment management and other
financial services. The Sagicor Common Shares are currently publicly listed on the Barbados Stock Exchange, the
Trinidad and Tobago Stock Exchange and, via depositary interests, the London Stock Exchange. The Sagicor
Common Shares are expected to be delisted on such exchanges upon completion of the Sagicor Arrangement. See
“The Business of Sagicor” and “Risk Factors”.

In connection with the Transaction, New Sagicor will continue out of the jurisdiction of Ontario under the OBCA
and into the jurisdiction of Bermuda under the BCA. Bermuda is a sophisticated U.K.-style common law English-
speaking, first world and democratic jurisdiction with a thriving insurance sector. For a discussion on certain
differences between the OBCA and the BCA, please refer to Appendix M. Since two of Sagicor’s material
subsidiaries, namely, Sagicor Life and Sagicor Jamaica, are incorporated in Barbados and Jamaica, respectively,
Appendix N briefly compares the differences in rights available to shareholders under Canadian corporate law
relative to Barbados and Jamaica corporate law.

The head office of New Sagicor will be located at Cecil F De Caires Building, Wildey, St. Michael, Barbados. The
books and records, including the minute books, corporate seal (if applicable) and corporate records, of New Sagicor
will be located at Clarendon House, 2 Church Street, Hamilton HM11, Bermuda. There will be no restrictions on the
access of such records by the New Sagicor Board. New Sagicor will be a reporting issuer in all of the provinces and
territories of Canada other than Québec, as well as in certain Caribbean jurisdictions.

Inter-corporate Relationships

The organizational chart below indicates the proposed inter-corporate relationships of New Sagicor and its material
subsidiaries, including their jurisdiction of incorporation in parentheses, after giving effect to the Transaction.
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New Sagicor’s Corporate Structure

New Sagicor
(Bermuda)
(Publicly Traded)

| 100%

Sagicor Financial Corporation Limited
(Bermuda)

| 100% 100%]

Sagicor USA, Inc. Sagicor Life Inc.
(Delaware, USA) (Barbados) 16.66%

100% 100%

Sagicor Life
Insurance Co.
(Texas, USA)

LOJ Holdings Ltd.
(Jamaica)

32.45%

Sagicor Group
Jamaica Ltd.
(Jamaica)
(Publicly Traded)

Since Sagicor will be wholly-owned by New Sagicor following the closing of the Transaction and is expected to
have the same directors and executive officers as New Sagicor, it is expected that the board of directors of New
Sagicor will be able to, subject to applicable law, cause Sagicor to transfer the requisite funds in connection with
satisfying New Sagicor’s expenses and other obligations. If funds were available and required to be provided for this
purpose by Sagicor Jamaica, then the board of directors of Sagicor Jamaica could determine to provide a loan to
Sagicor or New Sagicor or could determine to pay a dividend. If a dividend were paid, then the minority
shareholders of Sagicor Jamaica would receive their pro rata share thereof. If funds were not available at the level of
Sagicor Jamaica, they could be loaned to Sagicor Jamaica from its operating subsidiaries or such operating
subsidiaries could determine to pay a dividend, in each case, subject to any applicable regulatory and/or board
approvals. Sagicor and New Sagicor could also obtain needed funds from their other, wholly-owned, subsidiaries
without the complexities arising from minority shareholders applying.

Expected Accounting Treatment

While Alignvest is the legal acquirer of Sagicor, Sagicor has been identified as the acquirer for accounting purposes.
As Alignvest does not meet the definition of a business as defined in IFRS 3 — Business Combinations (“IFRS 3”),
the acquisition is not within the scope of IFRS 3 and is accounted for as a share-based payment transaction in
accordance with IFRS 2 — Share-based Payments (“IFRS 27). The transaction will be accounted for as the
continuance of Sagicor with recognition of the identifiable assets acquired and the liabilities assumed of Alignvest at
fair value. Under IFRS 2, the transaction is measured at fair value of the common shares deemed to have been issued
by Sagicor in order for the ownership interest in New Sagicor to be the same as if the transaction had taken the legal
form of Sagicor acquiring 100% of Alignvest. Any difference in the fair value of the common shares deemed to
have been issued by Sagicor and the fair value of Alignvest’s identifiable net assets acquired and liabilities assumed
represents a Transaction Cost.
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INDUSTRY OVERVIEW

Sagicor is a provider of life insurance and ancillary financial products. The Company’s largest markets include
Jamaica, the Southern & Eastern Caribbean, and the United States, which represented 46%, 28%, and 13% of
Sagicor’s 2017 revenues, respectively.

The life-insurance industry constitutes a significant part of the global economy and the financial services industry.
Notably, the life insurance market is global in nature and many large life insurers domiciled in either Canada or in
the United States have well-established subsidiaries outside of their home country that generate a significant
proportion of their revenue and earnings from abroad. For example, based on market research, in the second quarter
of 2018, Manulife Financial Corporation, Great-West Lifeco Inc., and Sun Life Financial Inc., three of Canada’s
largest life insurance companies, generated ~55% to ~80% of their normalized earnings from outside of Canada.
Based on market research, in the United States, approximately one-third of the business mix of 13 leading life
insurance companies* is comprised of international operations.

Life insurance companies have a unique business model relative to other financial service companies. Because the
vast majority of a life insurer’s assets are invested conservatively in longer-term fixed income investments, to
appropriately match the long-dated tenor of their liabilities, life insurers are generally insulated from shorter-term
market volatility. The effect of this insulation is particularly evident during severe market turbulence, such as the
2008 financial crisis. During this time, many financial services companies, including investment banks, depositories,
and thrifts, faced significant liquidity pressures as institutional and retail clients withdrew their account balances and
deposits, and in doing so severely constricted the core funding sources of those businesses. However, because the
majority of life insurers do not rely on short-term funding sources, most of them were not nearly as negatively
affected by the situation. To illustrate, the SNL U.S. Insurance Life and Health Index outperformed the S&P
Financials index by 7% during the 2008 economic crisis.® Importantly, Alignvest and Sagicor believe that this
differentiated business model, and the corresponding reduction in short-term volatility, is one of the factors that
allows life insurance companies to grow book value per share consistently over time, as illustrated in the table
below.

Consistent Book Value per Share Growth®

Canadian Peers === Sagicor
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Indexed Value
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4 Includes Aflac Incorporated, Ameriprise Financial Inc., Athene Holding Ltd., Brighthouse Financial, Inc., CNO Financial
Group Inc., Lincoln National Corporation, MetLife, Inc., Principal Financial Group Inc., Prudential Financial, Inc., Reinsurance
Group of America Inc., Torchmark Corporation, Unum Group, and Voya Financial Inc. Based on 2018E business mix.

3 Calculated using price performance from 1/1/2008 to 12/31/2008.

% Sagicor calculation based on change in book value per share adjusted for discontinued operations. Canadian peers include:
Great-West Lifeco Inc., Sun Life Financial Inc., Industrial Alliance Insurance and Financial Services Inc., and Manulife Financial
Corporation.
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In addition to the structural advantages of the life insurance business model, there are meaningful industry tailwinds
that Alignvest and Sagicor expect will have a positive influence on both the industry, broadly, and on the
Company’s specific markets, each of which is discussed in greater detail below:

e the aging of the global population is increasing the need for income generation and capital protection
products, which life insurers are well-positioned to provide;

e high government debt levels are likely to result in reduced government sponsored healthcare and retirement
benefits, which will create an opportunity for individual and group health insurance products as well as life
insurance savings products to meet these needs; and

e corporate defined benefit plans are likely to be restructured over time. For example, the Employee Benefit
Research Institute estimates that in the U.S. participation in an employment-based defined benefit plan
among private sector workers declined from 38% in 1979 to 13% in 2013. Sagicor’s U.S. life insurance
industry should benefit from this through its group benefits businesses, which provide pension de-risking
options for defined benefit plans.

The following is a brief industry overview of each of the markets in which Sagicor operates.
Jamaica

Jamaica is a former British colony that gained independence in 1962. After achieving independence, Jamaica
established a political and legal system which closely resembles that of the United Kingdom. The insurance industry
in Jamaica is regulated by FSCJ under the Financial Services Act.

The Jamaican economy is heavily dependent on services, which account for almost 70% of GDP. Per Moody’s, in
2017, the GDP per capita was approximately US$5,193.

According to the Life Insurance Company Association of Jamaica, the Jamaican insurance market is one of the
largest in the English-speaking Caribbean, based on life insurance premiums written. Per BMI Research, the life
insurance segment constitutes the largest part of the overall Jamaican insurance market, accounting for roughly 57%
of total written insurance premiums in 2017. Per BMI Research, estimated life insurance premiums in 2017 reached
US$412 million following a year over year rise of 7.3% on a constant currency basis. The life insurance segment is
expected to benefit from Jamaica’s improving economic environment, as improvements in the disposable incomes of
households may transfer to an increase in demand for life and non-life insurance products.

In Jamaica, Sagicor provides life insurance, critical illness and health insurance, annuities, pension administration,
investment management, securities dealing, and commercial banking products and services.

Southern & Eastern Caribbean

Sagicor’s Southern Caribbean operations include Trinidad and Tobago and Barbados. The Company’s operations in
the Eastern Caribbean are conducted in seven territories: Antigua, Anguilla, the Commonwealth of Dominica, St.
Lucia, Grenada, St. Kitts and Nevis, and St. Vincent. Of these operations, Trinidad and Tobago and Barbados are the
largest. Sagicor no longer writes new business in Anguilla.

Trinidad and Tobago is a former British colony that gained independence in 1962. In 1976, the country became a
republic with a parliamentary democracy. The insurance industry in Trinidad and Tobago is regulated by the Central
Bank of Trinidad and Tobago. It is an English-speaking and U.K. common law-based democratic jurisdiction with
insurance and banking regulators and stock exchanges.

Trinidad and Tobago relies on its energy sector for much of its economic activity. Oil and related downstream
industries are the country’s main economic drivers. Per Moody’s, GDP per capita was approximately US$16,110 in
2017.
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By regional Caribbean standards, the Trinidadian insurance sector is well developed. Positive economic and
demographic trends are likely to underpin steady growth across the majority of major insurance product lines in the
near future in addition to the continued emergence of smaller insurance product lines, such as health and personal
accident insurance.

Barbados is an English-speaking former British colony that gained independence in 1966. Its government is a
parliamentary democracy under a constitutional monarchy, and it is a U.K. common law-based jurisdiction. As is the
case in Jamaica, the Barbados Financial Services Commission regulates non-bank financial institutions (including
insurance companies) and the securities industry under the Financial Services Commission Act.

Barbados is one of the most developed countries in the region with a GDP per capita of approximately US$17,858 in
2017, per Moody’s. Tourism is the main economic driver in Barbados and indirectly drives activity in construction,
distribution and business and general services sectors. Foreign direct investment also drives economic activity in
Barbados particularly in the construction and business and general services sectors.

The insurance industry in Barbados benefits from a high-quality financial infrastructure and absence of taxes on
offshore businesses. Per BMI Research, the estimated 2017 life insurance premiums written were US$126 million
following a year over year rise of 3.2% on a constant currency basis. Evolving demographic factors and growing
trends towards private healthcare spending and savings and investment activity are expected to create further
opportunities for insurers in the health and personal accident and life insurance segments.

In Trinidad and Tobago and Barbados, Sagicor provides life, critical illness and health insurance, annuities, pension
investment, and pension administration services.

United States

The United States is the world’s largest economy and center of global trade and finance, supported by flexible
markets and highly developed financial infrastructure. The U.S. economy continues to expand at a robust pace
driven by increasing private consumption and business fixed investment, supported in part by fiscal stimulus from
the US$1.5 trillion tax cut package approved in December 2017. Continued strength in the economy has resulted in
the U.S. unemployment rate declining to 3.7% (lowest level since 1969) with an annualized Q3 2018 GDP growth
rate of 3.5% for the nine months ended September 30, 2018, per the U.S. Bureau of Labor Statistics and the U.S.
Bureau of Economic Analysis.

The insurance industry in the United States is subject to regulation and supervision by state insurance regulators.
Although the United States federal government does not directly regulate the insurance business at this time, United
States federal legislation, administrative policies and court decisions can affect the insurance industry in the United
States.

The United States represents the largest individual insurance market in the world. The U.S. life insurance market has
US$2.75 trillion in total assets in annuities and approximately US$12.0 trillion of individual life insurance in-force.
Alignvest and Sagicor believe that the shift away from defined benefit plans and the concern over government social
safety net programs, occurring at a time of significant demographic change in the aging of the population in the
United States, present an opportunity to assist individuals in planning for their long-term financial security.
According to IRI, each day 10,000 Americans reach the age of 65 and this is expected to continue through at least
2030. Furthermore, an estimated fifty percent of households have no retirement savings in a defined contribution
plan, and Social Security is expected to replace only 40% of an individual’s pre-retirement earnings. Alignvest and
Sagicor believe that the Company’s retirement-focused asset accumulation business will likely benefit from this
trend.

In the US, Sagicor markets life insurance and annuity products to individuals.
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REGULATORY OVERVIEW

Since New Sagicor will not be an operating company, it will not require licenses or permits to operate the Group’s
businesses. However, in general, Sagicor is subject to regulation by different regulatory bodies in each of the
jurisdictions in which it transacts business. Notwithstanding the varying degrees of regulation, the Caribbean region
has shown a tendency to harmonize legislation and increase cross-border collaboration in insurance and banking
regulation. Most of the Caribbean countries in which Sagicor does business have embraced the international
principles promoted by the International Association of Insurance Supervisors (“IAIS”) and the regional economic
integration initiatives advanced by the Caribbean Single Market and Economy.

Sagicor’s banking business is subject to extensive regulation and supervision by the applicable regulatory authorities
in Jamaica. In addition, Sagicor’s banking business follows the principles of Basel II and the Sagicor Group is
subject to the various financial institution acts in the jurisdictions in which it operates.

Sagicor also seeks to comply with the principles approved by the Financial Action Task Force on Money
Laundering (“FAFT”) and Caribbean Financial Action Task Force (“CFATF”) on anti-money laundering and anti-
terrorist financing procedures.

While governments and insurance and banking regulators are able to impose restrictions from time to time, absent
financial distress or major regulatory breaches or based on financial sector “fit and proper” criteria, unwarranted
material restrictions on Sagicor’s ability to operate its business are not viewed as a material risk. Other than
insurance and banking regulations, there are not perceived to be any material laws and/or customs that would affect
the ownership of Sagicor’s material assets, which are primarily located in the U.S., Barbados, Trinidad and Tobago,
and Jamaica.

The following is a brief regulatory overview of the primary jurisdictions in which Sagicor operates.
Caribbean

Barbados

The industry is regulated by the Insurance Division of the Barbados Financial Service Commission (as authorized by
the Financial Services Commission Act, 2010-21), which is responsible for the supervision and regulation of
insurance businesses in Barbados. The statutory framework relating to the licensing and administration of insurance
companies is the Insurance Act Cap 310 (the “Barbados Insurance Act”).

Relevant Regulations

Pursuant to the continuing reporting obligations under the Barbados Insurance Act, licensed insurance companies in
Barbados are required to provide information to the Financial Services Commission of Barbados (“FSCB”) on an
ongoing basis. Such information includes both corporate and financial information such as copies of the annual
report, signed and audited annual financial statements, annual financial returns, and other monthly, quarterly and
annual financial information that must be filed with the FSCB 90 days following the close of the financial year end.
Annual returns must be filed with the FSCB within four months following the financial year end. The FSCB
analyzes this information and conducts examinations of insurance companies. In line with the IAIS principles, the
FSCB has moved increasingly towards applying a risk-based supervisory methodology for assessing financial
institutions. As such, the individual characteristics of a financial institution such as size, scope, complexity, and risk
profile of an institution are taken into account. In applying this framework, the FSCB assesses the net risk of an
institution by assessing the manner in which inherent risks are mitigated by the quality of risk management for each
significant activity of the institution. Inherent risks include credit, market, liquidity, insurance, operational, legal
and regulatory, and strategic risk. In determining a company’s overall financial condition, the FSCB looks at,
among other things, the earnings performance and adequacy of capital. The FSCB assesses each of these areas and
makes recommendations to the company with respect to any situations that may need improvement. Failure to
maintain minimum capital levels may result in a directive to increase or take some other action to rectify any capital
deficiency.
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The Barbados Insurance Act mandates minimum capital and solvency requirements on all insurance companies
insuring risks located within Barbados and in respect of which premiums originate within Barbados. The current
solvency test requires general insurance companies to maintain assets that exceed liabilities by the greater of
BBD$500,000 or 25% of the written premium in the prior year. Minimum capital requirements are imposed on
insurance companies under the Barbados Insurance Act which require: companies that carry on long term insurance
business to have a minimum paid-up share capital of not less than BBD$3 million; companies that carry on general
insurance business to have a minimum paid-up share capital of not less than BBD$3 million; and companies that
carry on both long-term and general insurance business to have a minimum paid-up share capital of not less than
BBDS$5 million. Insurance companies that propose to carry on long-term insurance business are also required to
deposit with the FSCB a sum of BBD$1 million and in the case of insurance companies that propose to carry on
general insurance business the deposit must be an amount equal to 40% of the premium income of the company with
respect to the general insurance business of the company in Barbados during the financial year last preceding the
date of deposit, but not less than BBD$250,000 and not more than BBD$1 million.

The FSCB has developed several guidelines for insurance companies operating in Barbados. These guidelines
include corporate governance, internal controls and risk management, market conduct, related parties, asset
valuation, and statutory reporting. These guidelines will set out requirements for the board of directors, senior
management, the risk management framework, internal controls, and independent oversight in respect of corporate
governance. The FSCB has also developed a guideline for anti-money laundering and combating financing
terrorism. This guideline covers all non-banking institutions for which the FSCB has responsibility.

New Regulatory Developments

As part of an OECD anti-base erosion and profit shifting initiative in respect of ring-fencing, the prior bifurcation of
exempt insurance and domestic insurance business has been removed, and all entities will now be licensed within a
specific class under the Barbados Insurance Act.

Jamaica

Relevant Insurance Regulations

Insurance companies operating in Jamaica are required to provide the Financial Services Commission of Jamaica
(“FSCJ”) with information on a monthly, quarterly, half-yearly and annual basis. Annual filing requirements
include the filing of both corporate and financial information such as copies of the annual report, audited annual
financial statements, annual financial returns, the reports of the actuary, the company’s investment and lending
policies, summary of significant suits and claims against the company and certifications from the company’s
independent auditor and actuary. The Jamaica Insurance Act also requires the company to publish a copy of its
audited financial statements in a daily newspaper with national circulation in Jamaica within 14 days of making the
filing of its annual statements. In addition, Sagicor is required to file with FSCJ an audited consolidated balance
sheet and income statement for the group parent, as is required for insurance companies that are associated with
other companies in a group.

In line with international core principles advanced by the IAIS, the FSCJ has been moving towards a more risk-
based approach to insurance regulation. As part of this risk-based approach to supervision, insurance companies are
required to have a minimum paid-up and unencumbered capital, surplus, reserve or equivalent fund of
J$150,000,000 if they intend to operate life and/or sickness and health insurance business and J$90,000,000 if they
intend to operate a general insurance business. Life and/or sickness and health insurance providers are also required
to satisfy a MCCSR of 100%, while general insurance companies must satisfy solvency requirement in the form of a
Minimum Asset Test of 100%.

Insurance companies operating in Jamaica are also required to deposit a minimum of J$90,000,000 if they carry on
life and/or sickness and health insurance and J$45,000,000 if they intend to do general insurance. The deposit must
consist of cash, unencumbered securities of, or guaranteed by, the Government or Jamaica; other securities, at an
accepted value and on the conditions established by FCSJ or a combination of the foregoing.
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In order to ensure corporate responsibility, the FSCJ requires insurance companies to establish audit, conduct review
and investment and loan committees to oversee their respective areas. In addition, all persons managing or
controlling the company are required to complete and submit to the FSCJ a “Fit and Proper” questionnaire. The
FSCIJ closely monitors transactions with related parties of the company to ensure that where these do not exceed the
statutory limit of 5% of total assets.

Jamaican insurance regulators have increasingly embraced the international core principles of the IAIS. Such
principles continue to influence the FSCJ in increasing their level of scrutiny and control over the insurance
industry.

Relevant Banking Regulations

The Banking Services Act (“BSA”) and its regulations contain provisions governing the supervision, licensing and
operations of deposit-taking institutions (including banks) and financial holding companies in Jamaica.

The current regulatory structure for the banking and financial services sector in Jamaica prescribes, in addition to
other requirements and restrictions, compulsory reserve requirements and capital adequacy requirements. Sagicor’s
commercial banking subsidiary is licensed under the BSA and Sagicor Investments is registered and operates under
the Securities Act of the laws of Jamaica and supporting regulations.

The Bank of Jamaica Act

The provisions of the Bank of Jamaica Act relevant to banks include prescriptions concerning the cash reserve
deposits with the Bank of Jamaica and liquid assets to be maintained. Except as notified by the Bank of Jamaica
pursuant to Section 28 of the Bank of Jamaica Act, a bank or other deposit-taking institution operating in Jamaica
must maintain a cash reserve deposit with the Bank of Jamaica equivalent to between 5% and 25% of its liabilities
as may be prescribed by the Bank of Jamaica. The current rate prescribed by the Bank of Jamaica is 12%. Where a
bank or other deposit-taking institution fails to maintain such cash reserve deposit, the bank or other deposit-taking
institution must pay interest to the Bank of Jamaica at a rate prescribed by the Bank of Jamaica from time to time
which currently stands at 45% per annum on the amount of the deficiency of the cash reserve deposit.

Other than as notified by the Bank of Jamaica pursuant to Section 29 of the Bank of Jamaica Act, every bank or
other deposit-taking institution must ensure that its liquid assets do not fall below the percentage of its liabilities
prescribed under the section. Currently, the prescribed percentage is 15%. Failure by a bank or other deposit-taking
institution to maintain the required amounts as liquid assets will result in an interest charge at a rate prescribed by
the Bank of Jamaica.

Under current banking regulatory regime, commercial banks in Jamaica are required, inter alia, to maintain, on a
daily basis, a capital adequacy ratio of at least 10% (that is to say the ratios of its regulatory capital (the numerator)
and the aggregate of its (i) risk-weighted balance sheet assets, (ii) off-balance sheet items, (iii) funds under
management and (iv) foreign exchange exposure (the denominator)). The ratio is calculated on a consolidated basis.
Notably, retained earnings are excluded from regulatory capital although allowed under BASEL I and BASEL II1.

If a bank’s capital adequacy ratio falls to 11%, the Supervisor under the BSA shall issue an early warning notice
requesting the bank to restore the ratio within a specified period above the benchmark trigger. If that is not done, the
directors of the bank will be required to give personal undertakings to take capital restoration action as may be
mandated by the Supervisor.

As at November 30, 2018, Sagicor Bank’s capital ratio stood at 13.90%. The current banking regulations are based
on BASEL 1 and the Supervisory Department of the Bank of Jamaica has confirmed that they intend to transition to
BASEL 1II and BASEL III. Accordingly the capital adequacy ratio is expected to increase. The local press has
reported the Bank of Jamaica as saying that it does not foresee adoption of the more stringent BASEL IV in the
foreseeable future.

Licensed securities dealers (which provide investment banking services) are also required under Securities
(Prudential) Regulations, 2014 to maintain a capital adequacy ratio of 10%. The FSCJ has an early warning
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benchmark of 14% and if that is triggered, the securities dealer is required to provide the FSCJ with a plan outlining
steps that will be taken to prevent further deterioration in the ratio. The capital adequacy ratio of Sagicor
Investments stood at 14.1% as at November 30, 2018.

Under the BSA, regulatory limits for loans or credit are computed based on percentages of regulatory capital.
Regulatory capital is defined as Tier 1 Capital plus Tier 2 Capital less deductions prescribed under applicable
regulations under the BSA. As of November 30, 2018, Sagicor Bank’s regulatory capital was J$13,200,129,000.

In addition, the Bank of Jamaica imposes continuing and periodic reporting requirements on licensed banks.
Sagicor Bank and Sagicor Investments are required to submit weekly, monthly and quarterly regulatory reports to
the Bank of Jamaica and are also subject to periodic on-site reviews and meetings with management with the Bank
of Jamaica.

Jamaica is considered to be a “co-operative jurisdiction” for purposes of combating money laundering and terrorist
financing as determined by the Financial Action Task Force and has enacted legislation substantially in compliance
with its 40 recommendations. Consequently, Jamaica has anti-money laundering legislation which generally
incorporates the following features:

e criminalizing money laundering;

e providing for an expansive definition of “money laundering” to include proceeds of crime and not just
proceeds of illegal drug trafficking;

e allowing the seizure for proceeds of crime and freezing of bank accounts;

e establishing an anti-money laundering authority or financial intelligence unit to fight money laundering and
allowing that authority to share information with similar authorities in other countries; and

e regulating a number of persons and entities as “financial institutions” for the purpose of anti-money
laundering statutes, including banks, trusts, insurance companies, accountants, and lawyers.

Under the Bank of Jamaica’s guidance notes on the detection and prevention of money laundering and terrorist
financing and the guidelines for anti-money laundering & counter-financing of terrorism issued by the financial
services commission, Sagicor Bank and Sagicor Investments are required to have a compliance officer whose
responsibility it is to ensure conformity with the legislation and regulatory guidance. In addition, periodic reviews
are conducted by internal audit to test adherence to Sagicor Bank and Sagicor Investments’ anti-money laundering
policies and reporting. A report is tabled annually to the board of directors. Background checks and police reports
are conducted on employees prior to employment.

Jamaica also imposes common law requirements to keep matters concerning a customer’s affairs confidential and
not to disclose information obtained during the banking relationship without the express or implied consent of the
customer or where required to do so under compulsion of law, when it is in the interest of the banker to do so, or
when it is in the public’s interest to do so. Disclosure of confidential information outside of these narrow exceptions
can create civil liability to the bank in all locations where it operates. Accordingly, Sagicor Jamaica requires all
employees to execute confidentiality agreements, maintain adequate security controls over Sagicor Jamaica’s
physical and electronic records, shred documents and annually destroy physical records beyond seven years, the
period required by law to maintain client information.

New Regulatory Developments
Jamaican insurance regulators have increasingly embraced the international core principles of the TAIS. Such

principles continue to influence the FSCJ in increasing their level of scrutiny and control over the insurance
industry.
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Trinidad and Tobago

By regional Caribbean standards, the Trinidadian insurance sector is well developed. The industry is regulated by
the Central Bank of Trinidad and Tobago, pursuant to the Insurance (Amendment) Act of 2004. The trade
association is the Association of Trinidad and Tobago Insurance Companies. Both institutions are collaborating in
relation to a revision to the Insurance Act of 1980, as part of broader reform of the financial sector which includes
changes to the Credit Union Act, the Occupational Pensions Plan Act, the Unit Trust Corporation Act and a new act
which will likely require that all real estate agents be licensed. According to the report following the latest Article
IV consultation between the International Monetary Fund and the Government, which was published in September
2014, the new insurance legislation is based mainly on Canadian law, including solvency requirements based on
risk-based capital.

Relevant Regulations

Insurance companies operating in Trinidad and Tobago provide information to the Central Bank of Trinidad and
Tobago on an ongoing basis. Such information includes both corporate and financial information such as copies of
the annual report, signed and audited annual financial statements, annual financial returns, and various quarterly and
annual financial information. The Central Bank of Trinidad and Tobago also conducts occasional on-site
inspections of insurance companies. The Central Bank of Trinidad and Tobago’s continuing supervision includes
analysis of this information and regular examinations of insurance companies.

To ensure the stability of the financial system, the Central Bank of Trinidad and Tobago conducts regular
inspections (or examinations) of the operations of licensed financial institutions through its Financial Institutions
Supervision Department. The first Supervision Department was established in 1968 and since that time, the
Department has evolved from compliance-based and transaction-testing examinations to risk-based examinations.

The Banking Act of 1964 initially established the Central Bank of Trinidad and Tobago’s supervisory and regulatory
function. The Banking Act of 1964 gave way to the Financial Institutions Act of 1993 which was later repealed and
a new Financial Institutions Act 2008 was passed. The Financial Institutions Act 2008 provides the legal authority
for the Central Bank of Trinidad and Tobago’s supervisory and regulatory activities. Regulations and several
guidelines were also developed to empower the Central Bank of Trinidad and Tobago to intervene or restructure
licensees when necessary.

In recent years, there has been a steady evolution of the supervisory framework employed by the Central Bank of
Trinidad and Tobago. This framework has shifted from a focus on ratios to an approach that emphasizes the risks
faced by the institution and internal systems and processes to measure, monitor and control risk exposures.

As part of this risk-based approach to supervision, Trinidad and Tobago enforces minimum solvency requirements
on all insurance providers. The solvency test requires general insurance companies to maintain admissible assets
that exceed liabilities by the greater of TTD$250,000 or 20% of their respective general premium income in the
prior year. Admissible assets are those assets which the regulation specifically allows for statutory purposes. A
deposit requirement is also imposed on companies, which requires deposits to exceed the greater of TTD$250,000
for long term insurance or TTD$250,000 or 40% of the net written premium income in the prior year, whichever is
greater, for companies that intend to carry on neither long-term or motor vehicle insurance business.

The regulations require either 25% of net profit after tax in respect of a licensed domestic institution or 25% of net
profit after tax of a licensed foreign institution related to its business in Trinidad and Tobago be deposited each year
and maintained in a statutory reserve fund until the amount standing to the credit of the statutory reserve fund is not
less than the stated capital or assigned capital (amount of cash or approved securities deposited with the Central
Bank of Trinidad and Tobago).

In addition to the regulation of the insurance sector by the Central Bank of Trinidad and Tobago under the Insurance
Act of 1980, the Office of the Financial Services Ombudsman was established by the Central Bank of Trinidad and
Tobago in conjunction with the commercial banks and insurance companies. Its primary responsibility is to
investigate complaints from individuals and small businesses with regard to financial services and insurance
products provided by the participating financial institutions, insurance companies and their respective subsidiaries.
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The aim of the Office is to render impartial and prompt resolution to those complaints that customers have not been
able to resolve satisfactorily with their commercial banks or insurance companies.

The Financial Services Ombudsman can consider complaints about a wide range of products and services offered by
the participating financial institutions, insurance companies and their respective licensed subsidiaries. Some of
these products and services offered by commercial banks include, but are not limited to: loan accounts, investment
services, trust accounts and mutual funds. On the other hand, products and services offered by insurance companies
include, but are not limited to: life insurance policies, group life and health insurance, individual annuity contracts,
first-party motor insurance and property insurance.

The recommendations of the Ombudsman are not binding except when an award is made by the Ombudsman and is
accepted by the customer.

New Regulatory Developments

Insurance regulation in Trinidad and Tobago has been evolving towards a higher level of complexity and scrutiny in
line with the international core principles of the IAIS. The Central Bank of Trinidad and Tobago intends to increase
its level of scrutiny and control over the insurance industry and establish a new regulatory framework for the
insurance industry.

Upon the Insurance Act of 2018 being proclaimed into law by the President of the Republic of Trinidad and Tobago,
the Central Bank of Trinidad and Tobago’s powers to regulate the insurance sector will be enhanced and new
regulations establishing, amongst other things, new capital adequacy requirements for insurance companies will be
implemented. In addition to other expanded powers, the new Insurance Act permits the Central Bank of Trinidad
and Tobago to intervene in circumstances where an insurance company is considered to not be acting in the best
interests of policyholders.

United States

In the United States, the extent of regulation varies, but generally has its source in statutes that delegate regulatory,
supervisory and administrative authority to a department of insurance in each state.

Relevant Regulations

General State Supervision

In the United States, Sagicor’s U.S. subsidiary is domiciled in the state of Texas and is an authorized insurer in 45
states and the District of Columbia. Insurance products are sold via a network of over 5,000 independent and career
producers. As a licensed insurance company, Sagicor’s U.S. subsidiary is subject to considerable regulation and
supervision by state insurance departments, led by the Texas Department of Insurance as its primary regulator.
Texas statutes generally follow model rules and regulations developed by the National Association of Insurance
Commissioners (“NAIC”) and then passed into law by the State of Texas Legislature. Among other things, states
regulate insurer solvency standards, insurer and agent licensing, authorized investments, premium and crediting
rates of certain products, restrictions on the size of risks that may be insured under a single policy, loss and expense
reserves and provisions for unearned premiums, and deposits of securities for the benefit of policyholders. The
states’ regulatory schemes also extend to policy form approval and market conduct regulation, including the use of
credit information in underwriting and other underwriting and claims practices.

Many states have insurance holding company laws which require notice to, and approval by, the state insurance
commissioner before declaration or payment of any extraordinary dividend. The meaning of extraordinary dividend
varies by state, but generally depends on the company’s earned policyholders’ surplus and net income. These same
holding company laws will in many instances require notice (at times on a prior approval basis) of certain intra-
group transactions and agreements.

Virtually all states require licensed insurers to participate in guaranty associations to bear a part of losses suffered by
those whose insurers become insolvent. Depending upon the state’s laws, insurers are assessed between 1% and 2%
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of annual premiums written. Assessments are generally recoverable through premium tax credits or policy
surcharges.

Many state insurance laws intended primarily for the protection of policyholders require advance approval by state
insurance commissioners of any change in control of an insurance company that is domiciled (or, in some cases,
having such substantial business that it is deemed to be commercially domiciled) in that state. “Control” is generally
presumed to exist through the ownership of 10% or more of the voting securities of a domestic insurance company
or of any company that controls a domestic insurance company. In addition, many state insurance laws contain
provisions that require advance notification to the insurance commissioner of a change in control of a non-domestic
admitted insurance company in that state. Generally, the states in which the insurer maintains a non-domestic
license give significant regulatory deference to the company’s state of domicile regarding a change in control. Any
future transactions that would constitute a change in control of Sagicor’s U.S. subsidiary would generally require
prior approval by the insurance departments of the insurance subsidiary’s state of domicile or commercial domicile
and may require pre-acquisition notification in applicable states that have adopted pre-acquisition notification
provisions.

Risk-based Capital

In order to enhance the regulation of insurer solvency, a risk-based capital formula and model were adopted by
NAIC in the early 1990s, and has been enhanced several times since then. Risk-based capital is designed to assess
minimum capital requirements and raise the level of protection that statutory surplus provides for policyholder
obligations. The risk-based capital formula for life insurance companies measures four major areas of risk: (i)
underwriting, which encompasses the risk of adverse loss developments and general insurance product mix; (ii)
declines in asset values arising from credit risk; (iii) declines in asset values arising from investment risks, including
concentrations; and (iv) off-balance sheet risk arising from adverse experience from non-controlled assets
(reinsurance), guarantees for affiliates or other contingent liabilities and reserve and premium growth. Pursuant to
applicable law, insurers not maintaining the statutory surplus required by the risk-based capital calculation are
subject to regulatory action in proportion to the level of capital inadequacy.

The risk-based capital methodology provides for four levels of regulatory action. The extent of regulatory
intervention and action increases as the level of surplus to risk-based capital falls. The “Company Action Level” (as
defined by the NAIC) requires an insurer to submit a plan of corrective actions to the regulator if surplus falls below
200% of the risk-based capital amount. The “Regulatory Action Level” (as defined by the NAIC) requires an
insurer to submit a plan containing corrective actions and permits the relevant insurance commissioner to perform an
examination or other analysis and issue a corrective order if surplus falls below 150% of the risk-based capital
amount. The “Authorized Control Level” (as defined by the NAIC) allows the relevant insurance commissioner to
rehabilitate or liquidate an insurer in addition to the aforementioned actions if surplus falls below 100% of the risk-
based capital amount. The “Mandatory Control Level” (as defined by the NAIC) requires the relevant insurance
commissioner to rehabilitate or liquidate the insurer if surplus falls below 70% of the risk-based capital amount.

The formulas have not been designed to differentiate among adequately capitalized companies that operate with
higher levels of capital. Therefore, it is inappropriate and ineffective to use the formulas to rate or to rank such
companies.

NAIC ratios

The NAIC Insurance Regulatory Information System (“IRIS”) was developed to assist state regulators in identifying
companies that may require special attention. IRIS consists of a statistical phase and an analytical phase whereby
financial examiners review annual statutory basis statements and financial ratios. The statistical phase consists of 11
key financial ratios that are generated from the NAIC database annually. Each ratio has an established “usual range”
of results. These ratios assist state insurance departments in executing their statutory mandate to oversee the
financial condition of insurance companies.

A ratio result falling outside the usual range of IRIS ratios is not considered a failing result; rather, unusual values

are viewed as part of the regulatory early monitoring system. Furthermore, in some years, it may not be unusual for
financially sound companies to have several ratios with results outside the usual ranges. An insurance company
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may fall out of the usual range for one or more ratios because of specific transactions that are in themselves
immaterial. Generally, an insurance company will become subject to regulatory scrutiny if it falls outside the usual
ranges of four or more of the ratios. In normal years, 15% of the companies included in IRIS are expected by the
NAIC to be outside the usual range on four or more ratios.

U.S. Federal Initiatives

Although, with limited exceptions, the U.S. federal government does not directly regulate the business of insurance,
federal initiatives often have an impact on the insurance industry. Subsequent to the Great Recession of 2008, the
Federal Insurance Office (“FI10) was formed to provide guidance to the White House and U.S. Congress in regard
to insurance matters. The FIO also represents the U.S. government with the IAIS. Current and proposed federal and
state measures that may affect the industry may include: possible changes to the tax laws governing companies
(especially the favorable treatment of certain life products), best interest/ fiduciary regulations, and tort reform.

ne Sagicor Financial Corporation Limited



SAGICOR INVESTMENT RATIONALE

Sagicor and Alignvest believe that the Transaction will unlock significant value for both Sagicor shareholders and
Alignvest Shareholders.

For Sagicor, Alignvest’s listing on the TSX is expected to provide the Company with access to a liquid market and
sophisticated institutional investors that understand the insurance business. Many major Canadian insurance
companies are world-class insurers with world-wide operations. Company management expects that the willingness
and ability of those investors to actively evaluate the merits of the business will help secure an appropriate valuation.
Additionally, assuming a limited number of redemptions by Alignvest Shareholders, New Sagicor is anticipated to
benefit from a primary injection of Alignvest’s equity, which is expected to enable New Sagicor to realize its
organic and inorganic growth strategies. Finally, the proposed capital structure and Alignvest’s TSX listing are
expected to enable New Sagicor to materially lower its cost of capital, which is expected to both increase New
Sagicor’s profitability and further enhance its ability to execute on its strategic initiatives, both organic and
inorganic.

Since Alignvest began evaluating potential investment targets in May 2017, none of them have presented as
compelling an investment opportunity as Sagicor.

Highlights of Alignvest’s investment thesis are discussed below.

e The transaction is being offered at a valuation Alignvest believes is highly attractive. Based on the
purchase price, Sagicor is valued at 1.0x book value, 7.9x targeted 2019 net income, and 6.5x targeted 2020
net income, taking into account the proposed SLTT and SJLIC acquisitions — a substantial discount to the
median price / book and price / earnings ratios of Canadian and Caribbean financial institutions, and to
Alignvest’s estimate of the Company’s intrinsic value. See “Management’s Discussion and Analysis of
Sagicor — Financial Outlook™.’

e Best-in-class management team with extensive insurance and local-market experience. Sagicor’s
senior management team has been with the Company for an average of 14 years and has significant
experience managing businesses across multiple jurisdictions and markets.

e Sagicor has an outstanding core business. Sagicor has significant market share in numerous growing
business lines including individual life insurance and annuities, group life and benefits administration, and
banking and investment management. The Company also has leading market positions and brand name
recognition in its key insurance markets of Jamaica, Trinidad and Tobago, Barbados, and the Eastern
Caribbean.

e Substantial opportunity for accretive consolidation. As evidenced by the proposed acquisitions of SLTT
and SJLIC, Sagicor believes that there is opportunity for further consolidation within the insurance industry
in the Caribbean. Additionally, management has the ability to successfully grow outside of Sagicor’s core
business and markets through strategic acquisitions, as evidenced by Sagicor’s 2005 acquisition of Sagicor
Life USA and Sagicor’s 2014 acquisition of RBC’s Jamaican banking operations. The proposed SLTT and
SJLIC transactions will not be completed until after the Sagicor Arrangement and are subject to various
conditions, and as a result, do not form part of Alignvest’s qualifying transaction.

e Comprehensive and innovative product offering. Sagicor has a highly diversified insurance product mix
including individual and group life, health, annuity and pension, personal disability, and property and
casualty insurance that allows the Company to serve its customers’ needs at each step of their financial life
cycle, resulting in high customer retention rates and cross-selling opportunities. Importantly, Sagicor has no
exposure to either long-term care or variable annuity products.

72019 target excludes one-time Transaction Costs.
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e Extensive distribution platform. Sagicor has unparalleled access to its customer base in the Caribbean
through its extensive distribution network of dedicated advisors and brokers. The Company operates the
largest network of exclusive advisors in the Caribbean region — one of Sagicor’s core competitive
advantages.

e Significant “scale-up” opportunity in U.S. market. Sagicor has built a strong technology and
distribution platform in the U.S., targeting customers similar to those it has a demonstrated ability to serve
in the Caribbean. Sagicor’s U.S. platform is profitable, has an attractive investment spread relative to its
peers and, as Sagicor continues to execute on its growth plan, is expected by Sagicor to benefit from
operational scale and increased asset leverage.

e Strong operating and underwriting record, with proven resiliency across cycles. Sagicor has managed
to sustain a strong operating track record through economic cycles as demonstrated by the Company’s
consistent net income growth, dividend growth, and book value per share growth.

e Prudently managed and well-diversified balance sheet. Sagicor manages its balance sheet using best-in-
class risk management tools. For example, the Company voluntarily adopted the Canadian MCCSR
standards following its demutualization, and has maintained MCCSR ratios in excess of 220% in every
year since 2004. Sagicor’s prudent capital management policies and conservative reserving complement its
stable and diversified product mix.

e  Opportunity for Alignvest to add significant value. Alignvest is delivering significant value to Sagicor
as part of this transaction. First, AIM will leverage its team’s extensive experience managing global
portfolios to optimize Sagicor’s investment portfolio, consider additional investment strategies, lower third
party advisor costs, and further enhance risk-management practices. Second, Alignvest has recruited highly
experienced directors to the board. Third, Andre Mousseau, Alignvest’s Chief Operating Officer and
Partner of Alignvest Private Capital, will be joining Sagicor as Group Chief Financial Officer. And finally,
Alignvest has been responsible for sourcing and executing the proposed acquisitions of SLTT and SJLIC.

As a result of the above, Alignvest and Sagicor see a clear path to substantial equity value creation for all New
Sagicor Sharcholders. We believe that we have an opportunity to grow Sagicor’s net income from continuing
operations attributable to common shareholders from US$62 million, for the year ended December 31, 2017, to a
target of US$115 million in 2020, based on the following:

e Organic revenue growth has been assumed as 6% per annum for Sagicor’s continuing operations in 2019
and 5% in 2020; and

e Alignvest and Sagicor expect that the acquisition of SLTT and SILIC will contribute annual run-rate net
income of approximately US$30 million following the anticipated closing in 2020, subject to regulatory
approval. The completion of these transactions is not cross-conditional on each other, but both are
conditional on the close of the Sagicor Arrangement, and they may close at different times. See “Proposed
Acquisitions — Proposed Acquisitions of SJLIC and SLTT”.

Subject to, among other things, the precise timing of when these initiatives take effect, Sagicor is targeting 2019 net
income from continuing operations attributable to common shareholders of approximately US$77 million.®

Importantly, Alignvest and Sagicor believe that Sagicor trades at an unwarranted discount to its Canadian and
Caribbean peers in large part due to the Company’s disaggregated shareholder base and muted price discovery on its
current stock exchanges. Alignvest and Sagicor expect that the discount at which the Company currently trades on
the Barbados and Trinidad and Tobago stock exchanges compared to Canadian peers should be reduced or
eliminated over time as a result of Alignvest’s listing on the TSX.

8 Excluding one-time Transaction Costs.
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See “Management’s Discussion and Analysis of Sagicor — Financial Outlook™ for the assumptions on which the
foregoing financial outlook is based.

The purpose of disclosing the financial outlook is to provide investors with more information concerning the
financial impact that Alignvest and Sagicor currently believe is achievable based on Sagicor’s growth strategies
described above and elsewhere in this prospectus. The foregoing description of New Sagicor’s potential growth
opportunities is forward-looking information for purposes of applicable securities laws in Canada and readers are
therefore cautioned that actual results may vary from those described above. See “Caution Regarding Forward-
Looking Statements” and “Risk Factors” elsewhere in this prospectus for a description of the assumptions
underlying the forward-looking information and of the risks and uncertainties that impact New Sagicor’s business
and that could cause actual results to vary.

Alignvest and Sagicor approved this outlook on November 26, 2018.
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THE BUSINESS OF SAGICOR
Overview

Sagicor is a market-leading provider of insurance products and related financial services in the Caribbean region,
notably in Jamaica, Barbados, and Trinidad and Tobago, and has a growing presence as a provider of life insurance
products in the United States. Sagicor has an over 175-year history of operations in the region and is the second
oldest insurer in the Americas. With its over 2,800 employees and over 1,200 agents, Sagicor has operations in 22
countries, operates in four different languages, and manages 13 different currencies.

The 22 countries are: Anguilla, Antigua and Barbuda, Aruba, Bahamas, Barbados, Belize, Dominica, Cayman
Islands, Costa Rica, Curacao, Grenada, Haiti, Jamaica, Montserrat, Panama, St. Kitts-Nevis, St. Lucia, St. Maarten,
St. Vincent and the Grenadines, Trinidad and Tobago, Turks and Caicos, and the United States of America. The four
languages are the major languages of the Caribbean, namely English (which is the primary language used by
Sagicor), French, Dutch and Spanish. The 13 currencies are: Eastern Caribbean dollar, Aruban florin, Bahamian
dollar, Barbadian dollar, Belize dollar, Cayman Islands dollar, Costa Rican coldon, Netherlands Antillean guilder,
Haitian gourde, Jamaican dollar, Panamanian balboa, Trinidad and Tobago dollar, and United States dollar.

Sagicor’s core products and services include life and health insurance, annuities, pension investment and
administration, property and casualty insurance, and a suite of ancillary non-insurance financial products and
services, including banking and investment management, which it provides to two client segments: individuals and
groups. Where Sagicor distributes these products, it utilizes a captive distribution network in the Caribbean and a
network of independent insurance brokers in the United States. Sagicor’s business by product and by geography is
shown below.

Sagicor’s Key Products and Geographies

¢ Other
Banking & 30, 2% USDA Barbados
Investment 13% 14%
Mgmt.

13% Other

Caribbean

. ) >
2017 vl g'fe’ 13% 2017
Revenue: Annuity Revenue:
$1.2 bn $1.2 bn

56%

Group Life, )
Health_ & Trinidad & Ja‘r%?/lca
Annuity Tobago o

25% 14%

Sagicor is among the most recognizable and well-regarded financial services brands in the Caribbean and has
increasing product recognition via its growing United States operations. Driven by its proven management team
with long standing local market experience, its diversified assets, comprehensive and innovative product offerings,
and extensive distribution platform, Sagicor holds an important competitive position across numerous business lines
as highlighted in the table below.
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Sagicor’s Leading Market Positioning

Rank

Market Share Rank

Market Share

b9
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1st

Trinidad &
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61% Individual Life® ‘ '
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62% Group Health® Barbados
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8% Group Life
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22% Group Health

Other 1 St

Caribbean Life

1st .
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Countries include: St.
Vincent, Antigua, St.
Lucia, Dominica, and
Grenada

Tobago = 22% Individual Health
Source: Insurance Association of Jamaica, Association of Trinidad and Tobago Insurance Companies, Barbados’ Financial Services Commission.
() Based on 2017 data.

@ Based on preliminary 2017 data.

Sagicor operates through its three main business segments: Sagicor Jamaica, Sagicor Life and Sagicor USA.

Sagicor Jamaica

Sagicor operates in Jamaica through its controlled subsidiary, Sagicor Jamaica. Sagicor Jamaica is a full-service
financial institution offering a wide range of insurance and non-insurance solutions. Sagicor Jamaica’s primary
insurance products are individual life insurance and employee benefits, which is comprised of both group health and
group pension. Sagicor Jamaica’s non-insurance solutions include banking and investment management products
and services. Sagicor Jamaica’s strong brand, together with Sagicor’s wide range of products and skilled sales force,
has allowed it to maintain a leading position in Jamaica’s life insurance market, and has allowed the company to
expand into new areas as opportunities arise, while maintaining consistent growth over time.

Sagicor Life

Sagicor operates in the Caribbean primarily through its subsidiary, Sagicor Life. Sagicor Life operates in the
Southern Caribbean in Trinidad and Tobago as well as Barbados. Sagicor’s operations in the Eastern Caribbean are
conducted in seven territories (Antigua, Anguilla, the Commonwealth of Dominica, St. Lucia, Grenada, St. Kitts and
Nevis, and St. Vincent) through three branches (Antigua, Grenada, and St. Lucia) and three agencies (Dominica, St.
Kitts and Nevis and St. Vincent). Sagicor no longer writes new business in Anguilla. Sagicor also operates in the
Dutch and North Caribbean. It is the leading insurance player in its various markets. Sagicor Life provides life,
health, annuity insurance business, pension administration services and asset management.

Sagicor USA

Sagicor USA is part of the Company’s strategy to expand into markets with significant growth potential and markets
where the Company can develop global best practices that it can then introduce into its core geographies. It
continues to look for opportunities to grow its policy and premium base by acquiring strategic blocks of life
insurance business or policies, or other life insurance companies. Sagicor USA currently offers life insurance and
annuities.
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History and Transformation of Sagicor

Originally established in 1840 as The Barbados Mutual Life Assurance Society, Sagicor is one of the oldest insurers
in the Americas. Sagicor’s business grew organically with little change in product lines until 1969, when Sagicor
introduced two unit trusts, a bond fund and an equity fund, to manage corporate pension funds, and in the 1970s,
when Sagicor introduced group life insurance and health insurance products. Sagicor expanded its business through
acquisitions in the 1980s and 1990s, transforming from a domestic to a regional and international company and from
having a single line product to multi-line products. Because Sagicor’s structure as a mutual company limited its
growth, Sagicor demutualized in November 2002 and listed its shares on the Barbados Stock Exchange,
subsequently listing on the Trinidad and Tobago Stock Exchange and, via depositary interests, the London Stock
Exchange.

Sagicor — Building the Market Leader

Acquisition of Island Life in Acquisition of RBC L™
Jamaica and Nationwide
Insurance Co of Trinidad and

Jamaica was
completed and operations

Tobago rebranded as Sagicor Bank Completed
Acquisition of shares in Life redomiciliation
of Jamaica to Bermuda

Acquisition of Laurel Life and American
Founders Life Insurance Co. in the U.S.
(rebranded as Sagicor Life Insurance Co.
Limited in 2006)

Acquired an additional 80% interest in

Establishment of PCFS, garnering a controlling stake @
Barbados Mutual Life
Assurance Society @
Acquisition of 23% @
interest in Life of
Barbados (majority

Sagicor will continue to
pursue future accretive
acquisitions

]

Proposed acquisition of ScotiaLife Trinidad
& Tobago and Scotia Jamaica Life
Insurance Company

(“BMLAS”)
acquired in 2002)

@ Demutualization of BMLAS to Sagicor
1840 Life Inc. and establishment of Sagicor
}J Financial Corp (SFC) holding company

IPO of SFC shares on
Barbados Stock Exchange

Acquisition of Sagicor Jamaica and an interest in
Pan Caribbean Financial Services (PCFS)

1
Net Income( (US$ mm) | $2 million 1990 $17 million (2001 $60 million 2016) | ! |$77 million® 2019)| |Ongoing potential
| for upside from
: . continued
Assets (US$ mm) $154 million 1990 $850 million (2001 $6,532 million (2016) |, ($7,000+ million((2019 consolidation
1

1 Net income to shareholders from continuing operations, excluding one-time Transaction Costs.
2. Reflects targeted figures; net income is before one-time Transaction Costs. See “Management’s Discussion and Analysis of Sagicor — Financial Outlook”

Sagicor has been transforming itself into a financial services leader over the last 30 years, growing its net income
from continuing operations attributable to common shareholders of approximately US$2 million in 1990 to over
US$77 million targeted in 2019.° As a result of its purposeful strategy, local market experience, comprehensive and
innovative products and distribution strategy, Sagicor holds an important competitive position across numerous
business lines and is targeting growing its assets from US$154 million to over US$7 billion in just under three
decades.

Key acquisitions contributing to Sagicor’s transformation include:
Sagicor Jamaica

e 1999: Sagicor acquired Island Life Insurance Company Limited and shares in Life of Jamaica Limited.

? Excluding one-time Transaction Costs.
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2001: Sagicor acquired Sagicor Jamaica and an interest in Pan Caribbean Financial Services (“PCFS”).
PCFS offers securities dealing, merchant banking, foreign exchange dealing, corporate trust services and
mutual fund management.

2005: Sagicor acquired a controlling interest in PCFS through a series of acquisitions.

2008: Sagicor Jamaica acquired the insurance business of Blue Cross Jamaica Limited, comprised of
approximately 7,000 group health insurance contracts.

2014: Sagicor Jamaica acquired a Canadian chartered bank’s Jamaican banking operations, and rebranded
the business together with PCFS as Sagicor Bank. The net assets acquired had a fair value of US$113.4
million for purchase consideration of US$84.4 million.

Sagicor Life

e 1987: Acquisition of Travelers portfolio and re-branding of Aruba, Bahamas, Cayman Islands, Curacao, St.
Maarten and Haiti to Capital Life.

1999: Sagicor Life acquired Nationwide Insurance Co. of Trinidad and Tobago.

e 2000: Acquired a 23% interest in Life of Barbados Limited, and went on to acquire a majority in 2002.

2005: Sagicor Life purchased a 20% interest in FamGuard Corporation Limited, the parent company of a
leading insurance company in the Bahamas, Family Guardian Insurance Company Limited.

2008: Acquired a 77% interest in Barbados Farms Limited, whose common shares are listed on the
Barbados Stock Exchange. BFL engages in agriculture, primarily the production of sugar cane, and owns
parcels of land, some of which are utilized for agriculture while others are either leased, being developed
for resale or not in use.

Sagicor USA

e 2005: Acquired Laurel Life Insurance Company and its operating subsidiary, American Founders Life
Insurance Company. Sagicor subsequently rebranded these businesses as Sagicor Life USA, a U.S.-based
life insurance company with business in 41 states and the District of Columbia, concentrated in Texas,
Arizona, Ohio, California and Indiana to diversify and extend its geographical reach.

e 2012: Acquired Washington-based company PEMCO, bringing over 10,000 policyholders under the
Sagicor umbrella.

Sagicor believes that these acquisitions have allowed it to further strengthen its financial position and create growth
opportunities in both the Caribbean and the U.S. insurance markets by enabling Sagicor to diversify its geographic
exposure and gain economies of scale.

The success of the Company’s transformation to date is the result of Sagicor’s consistent focus on achieving the four
key objectives detailed below:

Become the market-leading insurer in the Caribbean

Sagicor has become a leading provider of insurance products and related financial services in the Caribbean through
strategic acquisitions over the years, and the subsequent identification and realization of synergies from these
acquisitions, including asset portfolio acquisitions in Jamaica, Barbados, Trinidad & Tobago and other regions in the
Caribbean.
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Expand into new markets both within and outside of the Caribbean

Sagicor has consistently grown through strategic acquisitions. In 2005, for example, Sagicor expanded outside its
core Caribbean market by acquiring Sagicor Life USA. In 2014, Sagicor acquired a Canadian chartered bank’s
Jamaican banking operations and rebranded the business as Sagicor Bank, which significantly enhanced Sagicor’s
banking presence in Jamaica.

Implement best-in-class governance practices

Sagicor’s internal management is bolstered by a progressive governance framework. As far back as 1991, Sagicor
voluntarily adopted the MCCSR, a Canadian risk-based assessment which governs minimum capitalization for
insurance companies, which Sagicor believes is more conservative than the regulatory standards in the regions in
which the Company operates.

Sagicor created its first iteration of an enterprise risk management approach in 1998. Under this approach, Sagicor
regularly measures and monitors risks for each business and geographic location in which it operates. That
assessment of risks, together with an estimation of return potential, influences the allocation of capital to Sagicor’s
businesses. The organization continues to evolve and enhance its approach to risk management seeks to ensure that
it adopts best-in-class practices. The development of these risk management practices and policies is further
discussed below under “— Overall Corporate Strategy — Focus on capital optimization, through centralization and
enterprise risk management.”

In addition, Sagicor has developed and implemented a strong internal corporate governance architecture. One clear
example of this is Sagicor’s standing Corporate Governance and Ethics committee of the board of directors of
Sagicor, which is tasked with developing and recommending policies and procedures that establish and maintain the
highest standards of corporate governance and corporate ethics. This committee also manages the process for
director succession, director performance, the operation of the President, the composition of Sagicor’s board of
directors and committees, sharcholder communications, and Sagicor’s corporate image. The committee’s
composition meets the independence requirements of Sagicor’s Corporate Governance Policy. In addition, Sagicor’s
main subsidiaries each have required independent directors as part of their respective boards of directors. New
Sagicor intends to maintain strong corporate governance.

As part of Sagicor’s implementation of best-in-class practices, the Company regularly schedules executive
management committee meetings designed to enable collaboration, operational oversight, and ongoing strategic
discussions across Sagicor’s divisions.

Optimize capital structure

Sagicor has consistently pursued strategies to enhance the flexibility of its capital. For example, in 2002, Sagicor
demutualized the company, which resulted in easier access to less expensive capital. Sagicor listed its shares on the
Barbados in 2003 and Trinidad exchanges in 2004.

In 2006, a subsidiary of Sagicor launched a successful U.S. bond offering, which was refinanced in 2015. The
Company’s last bond issuance was rated BBB by S&P, a rating that was effectively capped by the Barbados
sovereign credit rating. In order to circumvent this issue in the future, in 2016, Sagicor redomiciled from Barbados
to Bermuda - a jurisdiction that has a higher sovereign credit rating. Sagicor believed that this redomiciliation would
allow the Company’s ratings to better reflect its robust capitalization and balance sheet strength.

Overall Corporate Strategy
Sagicor strives to be a leading insurance and financial services provider of world class products and services to
better serve its customers and broader stakeholders, while focusing on stable cash flow generation, delivering

profitable growth, and realizing high shareholder returns.

In pursuit of these goals, Sagicor’s strategy is based on the following components:
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Drive further consolidation of Sagicor’s core Caribbean insurance markets

Sagicor believes there is room for further consolidation in the Caribbean insurance industry. While there has already
been significant consolidation in Barbados and Jamaica (in which Sagicor has been a major participant), Sagicor
believes there are still many opportunities to further consolidate in Jamaica, Trinidad and Tobago and, to a lesser
extent, the Eastern Caribbean. Furthermore, the property and casualty insurance sector remains highly fragmented
with several small players each of whom have unclear competitive strategies. With Sagicor’s lead rankings in this
region, and the Company’s proven ability to identify and execute acquisitions, Sagicor is well-positioned to be an
active consolidator in the space. Additionally, Sagicor believes that there are significant benefits from the
acquisition of new businesses, notably through the strengthening of Sagicor’s geographic coverage in key markets
and through the development of complementary products that can better serve Sagicor’s customers’ needs.

Continue to extract synergies from existing and acquired operations

Depending on the geography, Sagicor operates as a well-established leading insurance carrier or a young mid-
market entrant. Across the Caribbean, the Sagicor brand is well known, highly regarded, and associated with
strength and prudence. By contrast, in the United States, Sagicor seeks to gain increased brand recognition and
market share. In the Caribbean, strategies are oriented towards promoting and exploiting market consolidation
opportunities as well as defending and protecting market share. In the United States, strategies are focused on
gaining share, driving speed to market, agility, and innovation.

Across all regions, Sagicor continually seeks to streamline its operations to increase efficiency, to control and reduce
costs and to improve its service. In furtherance of these goals, Sagicor has established a shared services division,
which streamlines information technology (“IT”) operations across Sagicor’s businesses and enhances effectiveness
and efficiency in the delivery of IT services. Sagicor intends to further streamline its operational processes by
adding additional back-office functions to its shared services model. Sagicor’s “Branch Network™ is an innovation
that allows customer-driven activities to be initiated in their country of origin but be processed, based on available
skills and personnel, in any of the jurisdictions in which Sagicor operates. See “—Information Technology —
Systems Framework— Systems of Record.”

Presently, the finance function is transitioning from dated legacy platforms to a single contemporary solution that
will operate across all territories and all business lines. This new platform is likely to affect how the Group operates
insurance, including but not limited to product development, actuarial, and underwriting activities. Potential expense
synergies and reductions in unit costs should not only have a beneficial impact on operating profitability, but also
potentially unlock substantial reserves associated with future cost assumptions for the in-force book of business.

Additionally, Sagicor believes that the continued growth of its business will enable Sagicor to generate further
economies of scale, other operational efficiencies and increased margins.

Pursue profitable growth strategies by increasing insurance penetration

Consistent with the Company’s historical performance, Sagicor continues to believe it will be able to grow its
business at rates above those of the economies in which it operates, principally by exploiting opportunities to sell
more products to its current customer base and to leverage Sagicor’s growing platform in the United States.

There is a substantial opportunity for Sagicor to leverage its extensive distribution network to both acquire new
customers and to pursue new growth opportunities through the cross-selling of its insurance products.

In the United States, Sagicor intends to continue to take advantage of profitable growth opportunities, expanding its
business into new markets and complementing its product portfolio with tailored solutions to its customers. Sagicor
Life USA continues to look for opportunities to grow its policy and premium base by acquiring strategic blocks of
insurance portfolios or other life insurance companies. In addition, it is using cutting edge technology to expedite the
underwriting process, thereby helping it acquire policies.
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Continue to leverage cutting edge technology to further business objectives

Through technological innovation, Sagicor is quick to sense changes in market conditions, formulate responses,
execute its plans, and deliver superior service swiftly to its policyholders, prospects, agents, and agencies.

Sagicor plans to deploy a fully-integrated IT platform based on commercial solutions, to introduce advanced
systems that measure and manage its finance functions, risk processes, and standardize pricing models across
jurisdictions, while still allowing for local adjustments based on country specific assumptions. As noted above, the
finance function is presently transitioning from dated legacy platforms to a single contemporary solution that will
operate across all territories and all business lines. This has been completed in the Southern Caribbean and is
expected to be concluded for all jurisdictions in 2019. As mastery of the new system grows, new organization
constructs may emerge that will also potentially unlock reserves associated with going forward cost assumptions for
the in-force book of business.

Sagicor not only recognizes the United States as a growth market but also as its technology incubator. Management
believes that, at this time, U.S. competitors do not have the ability to auto-adjudicate underwriting and thereby
accelerate the process from weeks to minutes. Accelewriting®, a Sagicor innovation, continues to lead the industry.
Accelewriting was launched in 2014, went on to receive innovation awards for digital and omnichannel solutions in
2016, and remains effectively unchallenged by competitors who are 50 to 100 times larger than Sagicor’s U.S.
operations. Technology concepts and innovation are trialed first in the U.S. and then, if applicable, exported to the
Caribbean. This serves to keep the U.S. business competitive and vibrant but also allows Sagicor’s Caribbean
businesses to be early adopters of proven solutions and further enhances existing barriers to entry for competitors.

Focus on capital optimization, through centralization and enterprise risk management

Sagicor allocates capital by optimizing the balance between management’s expected risk and return as it relates to
each capital allocation decision. Through a group-wide enterprise risk management approach, Sagicor regularly
measures and monitors risks for each business and geographic location in which it operates. That assessment of
risks, together with expected returns, influences the allocation of capital to its businesses. In addition to Sagicor’s
internal models, Sagicor also regularly manages its allocation of capital against both regulatory and rating agency
risk-based capital models.

Products and Services

This section describes in detail Sagicor’s products and services. Sagicor’s main lines of business are life and health
insurance, employee benefits, asset management and banking services and property and casualty insurance. Sagicor
sells these products and services to both individuals and groups. Sagicor’s customers and suppliers are diversified.

More detail on these products can be found below.

e Insurance products include those that pay benefits on life’s contingencies including death, survivorship,
accident, sickness, disability, and critical illness.

e Property and casualty insurance addresses property damage that may arise from natural disasters or other
types of accidents.

e Annuities are provided on both a payout basis, typically after retirement, and on an accumulation basis,
typically before retirement.

e Asset management services are provided primarily through mutual funds, in which some life insurance
policies participate.

e Banking products and services consist primarily of deposits, secured loans, and debit and credit cards, the
latter of which are solely provided by Sagicor’s Jamaican subsidiaries.
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Gross premiums from individual insurance products collectively contributed 67.6% and 60.7% of Sagicor’s gross
premium income and fees in the nine months ended September 30, 2018 and the year ending December 31, 2017,
respectively.

Gross premiums from Sagicor’s group insurance products collectively represented 18.2% and 25.4% of Sagicor’s
gross premium income and fees in the nine months ended September 30, 2018 and the year ending December 31,
2017, respectively.

Fees from Sagicor’s non-insurance products and services represented 8.2% and 7.0% of Sagicor’s revenue and fees
in the nine months ended September 30, 2018 and the year ending December 31, 2017, respectively.

The following table shows a breakdown of gross premium revenues and fees as well as other revenues for ancillary
services of these lines of business for the year ended December 31, 2017 and the nine months ended September 30,
2018.

Sagicor’s Gross Premium Revenue and Fees
Year ended Nine months ended
December 31,2017 September 30, 2018"

(in millions of US$)
Individual Insurance:

Life . .. 378.0 296.1
Annuities . 194.5 273.4
Health . 138 11.0
Total individual 586.3 580.5

Group Insurance:

Health . 140.2 114.7
Life . . 28.7 20.9
Creditor . 124 8.6
Annuities . 63.5 11.6
Total group . 244.8 155.8
Property and casualty insurance.............. 67.3 52.8
Asset management products ................... 312 28.1
BanKing..............coooooovoevveeeeeeeeeeeeeeeeeneeeos 36.9 41.7
Total . 966.5 858.9
(1) Unaudited.

Life Insurance Products

Life insurance is sold on an individual and group basis. Life insurance products include whole life, term life, creditor
life, endowment, unit-linked, disability insurance, and critical illness insurance.

Sagicor does not sell any universal life products with secondary guarantees. Additionally, Sagicor does not sell any
universal life or other products with side accounts without explicit investment size limits.

Whole life insurance provides lifetime protection against death, with a cash value that increases over time and is
subject to withdrawal charges. Premiums remain constant over the life of the policy.

Term life insurance provides protection for a limited period of time. The customer specifies the period of cover and
the amount of protection and the policy typically pays death benefits during the specified term. Term policies do not
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accumulate a cash value. The policies can usually be renewed upon expiration and premiums typically increase upon
renewal. Term life sold to groups usually provide a benefit based on a multiple of pay.

Endowments pay the same benefit either on death or on survival at the end of the term.

Unit-linked products have variable maturities and variable premiums and part of the premium can be invested in
certain mutual funds. The benefits upon death or maturity are equal to the value of the units and in certain cases
subject to a minimum of the guaranteed benefits.

Disability insurance replaces a percentage of an insured individual’s monthly income should that individual be
unable to work.

Critical illness insurance pays a predetermined benefit on the diagnosis of a serious illness like cancer, stroke, and
heart disease.

Creditor Life

Creditor life insurance is provided on a group basis only and sold to lenders, who generally pass the costs through to
participating customers. It repays a loan made by a lending institution upon the death of the insured borrower prior
to the maturity of the loan.

Annuities

Annuities are sold on an individual and group basis. Payout annuities are purchased with a single premium with
level benefits during an individual’s lifetime. The benefits may be paid for a minimum period of time on the death of
the individual within the minimum period. The benefits may increase either by a fixed rate or by reference to an
index. There is usually no surrender value.

An accumulation annuity can be purchased either with a single or regular premium. The basis of accumulation can
be referenced to an interest rate, which can be reset at predetermined times, or a stock index. The policy can be
surrendered for a cash value prior to maturity. The cash value is subject to a predetermined or variable charge linked
to market conditions.

Annuities can be sold to either individuals or to groups.
Sagicor does not offer any variable annuity products.

Health

Health insurance is sold on an individual and group basis. Health insurance reimburses individuals against acute
illness. Expenses covered include doctor’s office visits, laboratory tests, surgical expenses, hospital accommodation
and overseas emergency medical care. The benefits are usually subjected to co-payments by the individual and
limits on lifetime medical expenses. Health products can be sold to either individuals or to groups.

Sagicor does not offer any long-term care insurance products as part of its health insurance offerings.

Property and Casualty Insurance Products

Sagicor sells primarily property and motor vehicle insurance to individuals and groups. Property and motor vehicle
insurance provides a benefit on losses due to occurrences such as, among others, natural disasters, fires, accidents
and theft. Motor vehicle insurance indemnifies to a maximum amount on physical damage to a third party and/or
insured and any consequential liability. The indemnification is subject to a deductible borne by the insured.

Gross premiums from Sagicor’s property and casualty insurance collectively represented 6.1% and 7.0% of

Sagicor’s gross premium income and fees in the nine months ended September 30, 2018 and the year ending
December 31, 2017, respectively.
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Asset Management Products

Asset management products include mutual funds and interest rate sensitive products. Asset management products
accounted for 3.3% and 3.2% of Sagicor’s revenues in the nine months ended September 30, 2018 and the year
ending December 31, 2017, respectively. Sagicor’s total assets under management were US$3.2 billion and US$3.2
billion as of September 30, 2018 and December 31, 2017, respectively.

Banking Products

Banking products include deposits, secured loans and credit and debit cards. Banking products accounted for 4.9%
and 3.8% of Sagicor’s revenues in the nine months ended September 30, 2018 and the year ending December 31,
2017, respectively.

Operations

Sagicor operates primarily through its three business segments: Sagicor Jamaica, Sagicor Life and Sagicor Life
USA. Net income to shareholders for continuing operations in 2017 for Sagicor Jamaica was US$46.2 million, for
Sagicor Life was US$64.8 million and for Sagicor Life USA was US$13.5 million. Each of these segments is
discussed in further detail below.

Sagicor Jamaica

Overview

Sagicor operates in Jamaica through its controlled subsidiary, Sagicor Jamaica, which is headquartered in Jamaica.
Sagicor Jamaica is a full service financial institution offering a wide range of insurance and non-insurance solutions,
such as banking and investment management, products and services. Sagicor Jamaica’s books and records, including
its minute books, corporate seal and corporate records, are located at its headquarters in Jamaica. However, Sagicor
has access thereto, including electronically.

Sagicor Jamaica continues to be focused on delivering strong client service, showing improvement with a 43% net
promoter score as of December 31, 2017," well above industry standards. It is continually looking for ways to
innovate and cross sell to add value to its clients. It recently upgraded its banking and investment systems, which
allow it to launch new products more seamlessly. Sagicor Jamaica is also focused on cementing the Sagicor brand
with its recent “Smiles” brand campaign.

Sagicor Jamaica’s primary insurance products are individual life insurance and employee benefits, which is
comprised of both group health and group pension. Sagicor Jamaica’s strong brand, together with Sagicor’s wide
range of products and skilled sales force, has allowed it to maintain a leading position in Jamaica’s life insurance
market, and has allowed the company to expand into new areas as opportunities arise, while maintaining consistent
growth over time.

10 Source: LOMA independent survey of selected clients.
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Financial and market highlights of Sagicor’s Jamaican operations are in the table below.

Sagicor Jamaica Highlights

Key Highlights

Consistent Growth and Profitability

SFC has ~49% ownership in Sagicor Group
Jamaica
= Consistently outstanding ROE performance —
better than 18% over last decade

= 2017 ROE of ~19%
= Leading market positions in core business lines
= Sagicor Bank comprised of most attractive parts
of RBC Jamaica (acquired in 2014) and
Sagicor’s other Jamaican banking operations

Diversified Business Mix

Average ROE of
21% since 2008 cAGR: Y

15,576

§ 3 28,411
i . . I I

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

7.9%

46,065 46,569

35,926

1I

Leading Jamaican Financial Institution

Investment  Other In;estli_nent Other
Bankin, O anking L
G%I ) 3% \ndividual 16% 2% Individual

Commercial Insurance  Commercial Insurance
Banking
15%

38% Banking 32%
2017

14%,
Revenue(™:
J$70 bn
(US$592 mm)

2017
Net Income(":
J$12 bn
(US$96 mm)

Employee Employee

Benefits Benefits
38% 36%

Source: Insurance Association of Jamaica

1. Adjusted for inter-segment items.

2. Reflects figures from Sagicor’'s segmented financial statements.
3. Based on 2017 data.

4. Based on profitability.

Insurance
Leadership Scale

61% Individual Life® Largest Commercial
71% Group Life® Bank(®
60% Pensions®
62% Group Health®

Full Financial
Services Player

Commercial Banking

1 st 3rd 3rd

Largest Financial
Conglomerate on the
Jamaican Stock

Leading Asset
Exchange®

Management

Sagicor Jamaica’s acquisition of a Canadian chartered bank’s Jamaican operations in June 2014 was a part of its
efforts to grow. The acquisition included RBC Royal Bank (Jamaica) Limited, a commercial bank, and an inactive
securities dealer, RBTT Securities Jamaica Limited. The merged commercial banking operation, now called Sagicor
Bank, is the third largest commercial bank in Jamaica by assets with J$125.2 billion of total assets as of December

31,2017.

Sagicor Bank principally provides commercial banking services, including lending, accepting deposits, trading
foreign exchange and corporate secretarial services across three market segments: retail, commercial and corporate
clients. As an investment bank, Sagicor Investments (an affiliate of Sagicor Bank) focuses on securities trading,
asset management, stock brokerage, corporate finance, advisory services, underwriting, cash management and
custody services. It has several securities licenses and designations including as a Bank of Jamaica primary dealer,
and unit trust and stockbroking licenses. With the RBC Jamaica acquisition, Sagicor Bank now operates through 16
branches located in key markets throughout Jamaica, including Kingston, Mandeville, May Pen, Black River,

Savanna-la-mar, Montego Bay, and Ocho Rios.
Products and Distribution

Insurance

Individual life insurance is one of Sagicor’s key products offered in Jamaica, representing about 38% of revenue in
2017. Sagicor markets its individual insurance products in Jamaica to a wide cross-section of the population.

As of September 30, 2018 Sagicor had a portfolio of 530,562 life insurance policies in force in Jamaica, as
compared to 507,610 life insurance policies as of December 31, 2017, which represents an annualized premium
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income of US$141.8 million and a sum assured or face value of policies of US$8.7 billion as of September 30, 2018,
as compared to US$131.5 million and US$8.1 billion as of December 31, 2017, respectively.

Sagicor Jamaica offers several group products including group health and group pensions. These products are both
captured under the umbrella of employee benefits. As of September 30, 2018, Sagicor had a portfolio of 2,758 group
policies in force in Jamaica, as compared to 2,789 group policies as of December 31, 2017, which represents an
annualized premium income of US$98.2 million and a sum assured or face value of policies of US$6.2 billion as of
September 30, 2018, as compared to US$94.6 million and US$5.8 billion as of December 31, 2017, respectively.

Commercial banking services

Sagicor Bank provides commercial banking services in Jamaica. Through a 16 branch network (physically shared
between Sagicor Bank and Sagicor Investments), Sagicor Bank now provides such services to a wider market of
individuals and businesses, while Sagicor Investments also has a wider footprint to provide non-banking financial
services in clearly identified areas within the commercial bank branch network. Sagicor Bank’s operations are
located entirely in Jamaica and serve over 195,000 clients.

Sagicor Bank is credit-driven with loans available in both U.S. and Jamaican currency. The retail loan products
include mortgages, car loans, credit cards and overdrafts and the commercial loan products include working capital
loans, equipment and commercial real estate financing. Sagicor Bank also offers letters of credit and guarantees.
Loans may be secured with appropriate collateral. Sagicor Bank’s retail lending represents 36% of the portfolio by
value while commercial lending is approximately 64%.

Depository products include certificates of deposit, chequing and savings accounts, with accounts available in local
currency and U.S. dollars. Sagicor Bank is the fourth largest foreign exchange dealer in the Jamaican market.

Sagicor Bank also provides share registrar services to listed companies, and has a small but growing business in
providing depository and other transaction services to non-banking financial institutions.

For the nine months ended September 30, 2018 and the year ended December 31, 2017, revenues from commercial
banking were US$84.7 million (J$10.8 billion) and US$73.6 million (J$9.2 billion), respectively.

Non-banking financial products

Sagicor Investments, as a securities dealer, offers a wide range of non-banking financial services. It trades money
market instruments in primarily J$ and USS. It also actively trades in local, regional and US$ bonds with local and
off-shore institutions. Sagicor Investments is also an underwriter and distributor among secondary market dealers of
Government of Jamaica securities, Sagicor Investments’ activities are integrated with its cash management services
to institutional investors and investment management services to high net worth individuals. These services are
located entirely in Jamaica and are available in the expanded distribution network. Sagicor Investments caters to
approximately 10,000 clients.

Sagicor Investments trades local, regional and U.S. stocks for clients. Locally, it is recognized as one of the top five
stockbrokers annually in volumes and value traded among the 12 stockbrokers in Jamaica.

Sagicor Investments also provides advice for entities looking to raise both debt and equity capital, which may
include listing of these instruments on the local exchange. Additionally, it provides micro-credit small business
financing through a pool of funds managed by Sagicor Investments and wholesaled as an agent on a non-recourse
basis to institutions, who lend these funds to the small business sector. Sagicor Investments also provides business
valuation, research, underwriting, and other related services.

Sagicor Investments is the largest unit trust manager in Jamaica with over 50% market share, and the funds have
consistently been top of the tables in returns each year.
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For the nine months ended September 30, 2018 and the year ended December 31, 2017, revenues from investment
banking were US$34.4 million (J$4.4 billion) and US$32.5 million (J$4.1 billion), respectively.

Market and Competition

The Jamaican insurance industry is concentrated among a few large companies. Sagicor has a very strong position in
the insurance market and estimates that it was the largest insurance company in Jamaica in 2016 based on gross life
insurance premiums written. Furthermore, according to the Insurance Association of Jamaica, Sagicor is the largest
provider of individual life and the largest provider of group life insurance in Jamaica based on gross premiums.
Sagicor is also the largest provider of health insurance and pensions in Jamaica based on in-force business.

The insurance market and the principal competitive advantages affecting Sagicor’s insurance business in Jamaica
are:

e the size and strength of the distribution channel through Sagicor’s career agency force;

e Sagicor’s financial strength and claims paying reputation;

e the breadth of Sagicor’s product lines and product quality;

e Sagicor’s visibility in the market place;

e the quality of Sagicor’s service; and

e Sagicor’s asset management performance.
Sagicor’s primary competitor for individual life insurance, health insurance, pension, and group life business in
Jamaica is Guardian Group. One of the defining features of the life segment in Jamaica is the amount of market
share captured by Sagicor and Guardian. Both groups together account for approximately 70% of all premiums
written in Jamaica’s life segment.
Smaller players include Scotia Jamaica Life Insurance Company Limited (“SJLIC”), which primarily sells creditor
insurance, an indirect subsidiary of BNS, and the local arm of CUNA Mutual. With a global headquarters in
Madison, Wisconsin, CUNA Mutual provides loan protection, savings, group life and funeral insurance products to
credit union members in Jamaica. Jamaica’s National Commercial Bank also distributes life insurance and wealth

management solutions.

The number of active market participants in the financial services industry in Jamaica has remained stable over the
last few years. Sagicor expects this trend to continue.

Sagicor Bank Jamaica and Sagicor Investments (along with their direct parent Sagicor Jamaica) have primary
competitors that consist of financial conglomerates with diverse financial services operations that are licensed and
regulated by either the Bank of Jamaica (BOJ) or the Financial Services Commission (FSC). The main competitors
include The NCB Financial Group, Jamaica Money Market Brokers (JMMB) Group and the Jamaica National (JN)
Group, as well as the Scotia Group (primarily banking and creditor insurance).

The competitive product offerings and demographics of the customer base within the peer groups are fairly similar.
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The following graphic shows Sagicor’s market share in Jamaica:

Insurance Commercial Banking Full Financial
Leadership Scale Services Player

1 st 3rd 3rd

61% Individual Life™ Largest Commercial Largest Financial

71% Group Life™ Bank? Conglomerate on the
60% Pensions(" Leading Asset Jamaican Stock
62% Group Health(" Management Exchange®

(1) Based on 2017 data.
(2) Based on profitability.

Sagicor Life
Overview

Sagicor operates in the Caribbean primarily through its subsidiary, Sagicor Life. Sagicor Life is the successor to The
Barbados Mutual Life Assurance Society, which was founded in Barbados in 1840. Accordingly, Sagicor Life is
headquartered in Barbados. Sagicor Life operates in the Southern Caribbean in Trinidad and Tobago as well as
Barbados. Sagicor’s operations in the Eastern Caribbean are conducted in seven territories (Antigua, Anguilla, the
Commonwealth of Dominica, St. Lucia, Grenada, St. Kitts and Nevis, and St. Vincent) through three branches
(Antigua, Grenada, and St. Lucia) and three agencies (Dominica, St. Kitts and Nevis and St. Vincent). Sagicor no
longer writes new business in Anguilla. Sagicor also operates in the Dutch and North Caribbean. It is the leading
insurance player in its various markets. Sagicor Life provides life, health, annuity insurance business, pension
administration services and asset management.

Sagicor Life’s books and records, including its minute books, corporate seal and corporate records, are co-located at
its and Sagicor’s headquarters in Barbados. Accordingly, Sagicor has access thereto, including electronically.

While a majority of Sagicor’s operations in the Caribbean operate through Sagicor Life, Sagicor provides some of

its products in this region through its other subsidiary operating companies, such as Sagicor General and Sagicor
Asset Management Inc.
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Financial and market highlights of Sagicor Life’s operations are in the table below.

Sagicor Life Highlights
Key Highlights Consistent Growth and Profitability
= Leading regional financial services company in Average ROE of = Ealy (Us o

the Southern Caribbean with strong customer 1%
$369
loyalty sy 5358 $352

= 2017 ROE of 16% 20 gy 0 $271
= Demonstrated track record of premium growth -

via new customer acquisition and product

diversification - notwithstanding market leading

pOSItlon 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
Product Mix & Geographies Leading Market Share Across Caribbean
Dutch  Other Health, Group Life, 3
Caribbean 2% Barbados Pensions & Other Country Market Share®®
1% 34% St. Vincent & the Grenadines 73%
St. Lucia 70%
2017 2017 Net Dominica 68%
Revenue(!: Income("): Antigua & Barbuda 68%
US$408 mm US$57 mm
Barbados 64%
Easten St. Kitts & Nevis 61%
Caribb:
227%(,33" Grenada 43%
Trinidad & Tobago Individual Life & Annuities
36% 96% Trinidad & Tobago 17%

Source: Financial Services Authority (St. Vincent & the Grenadines), Financial Services Regulatory Authority (St. Lucia), Financial Services Unit (Dominica), Financial
Services Regulatory Commission (Antigua & Barbuda and St. Kitts & Nevis), Barbados’ FSC, Grenada Authority for the Regulation of Financial Institutions, ATTIC

1. Adjusted for inter-segment items.

2. Reflects net income attributable to shareholders from continuing operations.

3. 2017 market share figures, except for Dominica, which is as of 2016.

Products

Sagicor’s products in the Southern and Eastern Caribbean include life and health, employee benefits, including
pensions, annuities, asset management and property and casualty insurance.

Sagicor targets middle to high-net worth individuals through superior customer service and an efficient and effective
career agent distribution network. In the Eastern Caribbean and other Caribbean regions, Sagicor markets primarily
to lower-middle and middle-income clients.

Sagicor’s strong corporate image, together with its wide range of products and skilled sales force, has allowed
Sagicor to maintain a leading position in the mature life insurance market in the Caribbean. Sagicor Life has an “A-
u” (Developing) rating from A.M. Best.

The Company hopes to continue to grow its business in this market by cross-selling its broad range of products,
including non-traditional life insurance and critical illness insurance to existing Sagicor customers, most of whom
currently only hold one Sagicor product. Sagicor also plans to launch a suite of unit-linked products, which, in
addition to being attractive and competitive, will allow a more efficient use of Sagicor’s capital.

As Sagicor seeks to grow its business, Sagicor intends to adjust its recruiting of advisors to enhance its entry into

under-served markets and to develop its financial advisory business in order to further penetrate the high net worth
segment.
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As of September 30, 2018, Sagicor had 85,985 life insurance policies in force in Barbados, as compared to 75,574 as
of December 31, 2017, which represents an annualized premium income of US$64.1 million and a sum assured of
US$4.1 billion as of September 30, 2018, as compared to US$3.9 billion for the year ended December 31, 2017. In
Trinidad and Tobago, Sagicor had 86,914 life insurance policies in force as of September 30, 2018, as compared to
86,049 life insurance policies as of December 31, 2017. This represented annualized premium income of US$77.9
million as of September 30, 2018, as compared to US$76.2 million as of December 31, 2017, and a sum assured of
US$3.8 billion as of September 30, 2018 as compared to US$3.8 billion for the year ended December 31, 2017. In
the Eastern Caribbean, Sagicor had a portfolio of 59,928 life insurance policies in force as of September 30, 2018, as
compared to 59,255 life insurance policies in force as of December 31, 2017, representing annualized premium
income of US$43.9 million and a sum assured of US$3.3 billion as of September 30, 2018, as compared to US$44.6
million and a sum assured of US$3.2 billion as of December 31, 2017. In its other Caribbean regions, Sagicor had a
portfolio of 31,647 life insurance policies in force as of September 30, 2018, as compared to 31,740 life insurance
policies in force as of December 31, 2017, representing annualized premium income of US$32.8 million and a sum
assured of US$2.4 billion as of September 30, 2018, as compared to US$32.8 million and a sum assured of US$2.4
billion for the year ended December 31, 2017.

Market and Competition

The Southern and Eastern Caribbean is a mature market for traditional insurance products, including life insurance
and property and casualty insurance. Sagicor is one of the largest companies providing group life insurance and
group health insurance in the Southern and Eastern Caribbean based on gross premiums based on gross premiums.

Sagicor’s competitors include other regional insurers that compete with Sagicor in many jurisdictions, as well as
local insurers that specialize in smaller territories. In some jurisdictions, Sagicor faces competition from banks,
securities brokerage firms, investment advisors, and other financial intermediaries marketing insurance products,
annuities and mutual funds.

Sagicor’s primary competitors for life and annuity insurance business in the Southern Caribbean are PALIG,
Guardian Life Insurance and ScotiaLife Trinidad and Tobago Limited (“SLTT”), which primarily sells creditor
insurance. In the property and casualty insurance market, Sagicor primarily competes with Guardian, Massy United
and Insurance Corporation of Barbados Limited (IBCL). Sagicor’s primary competitors for insurance business in the
Eastern Caribbean are Nagico (which competes with Sagicor only for group insurance business), PALIG and
Demerara Mutual (which compete with Sagicor only for individual insurance business).

In the life insurance market, three of the four largest life insurance companies are groups that have successfully
expanded beyond their home bases across the Caribbean region. Guardian Group, which is based in Trinidad and
Tobago, is the largest life company based on FY2017 Gross Premiums Written, followed by Sagicor Life and SLTT
(which focuses primarily on creditor insurance), an indirect subsidiary of BNS.

Regarding the non-life market, the sister company of Guardian Life, Guardian General, leads the non-life insurance
sector in the Trinidadian market, with a 25.7% share of premiums in 2017. Much like its life sector counterpart,
Guardian enjoys the advantages of scale and a nationwide network of branches, as well as a well-established brand.

Moreover, Beacon is an indigenous composite (but mainly non-life) group with a 7.8% market share that is based in
Trinidad and Tobago. It operates through branches in twelve locations across the country, and in Barbados, Grenada
and St Lucia. It is represented by agents in eight locations in Trinidad and Tobago, as well as in Dominica, St Kitts
& Nevis and in St. Vincent.
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The following table shows Sagicor Life’s market share as of December 31, 2017.

Total Market Share - December 31, 2017
As of December 31,2017
Sagicor Gross Premium Regulator’s Industry
Currency ‘Written Revenue Market Share
(in millions of US$)

Antigua & Barbuda........................ EC 27.8 40.9 68%
Barbados™...........cocoooveeeeeeenn BDS 209.0 328.7 64%
Dominica®........ccooveeeeereeinnn. EC 10.8 159 68%
Grenada . EC 15.9 374 43%
St. Kitts NeViS....coeeeveerieeieienennes EC 13.9 22.8 61%
St. Lucia EC 39.2 55.6 70%
St. Vincent & the Grenadines....... EC 16.7 22.7 73%
Trinidad and Tobago .........cccceuuee TTD 782.0 4,591.2 17%

(1) Data provided by the regulator in Barbados (FSC) includes offshore business written by one competitor which has skewed the gross
premiums written for the industry. Without it, Sagicor would have approximately 85% market share.
(2) Calculated as at December 31, 2016.

Significant price competition exists for sales through brokerage distribution. Sagicor attempts to mitigate this
competition by selling its products principally through dedicated advisors and by increasing the number of Sagicor’s
advisors in the Southern and Eastern Caribbean.

The principal competitive factors affecting Sagicor’s life, group and non-life business in the Southern and Eastern
Caribbean are:

e the size and strength of the distribution channel through Sagicor’s career agency force;

e  Sagicor’s financial strength and claims paying reputation;

e  breadth of Sagicor’s product lines and product quality;

e  Sagicor’s visibility in the market place;

e the quality of Sagicor’s service; and

e  Sagicor’s asset management performance.
In addition to the factors outlined above, in the Eastern and Dutch Caribbean there is an additional requirement of
managing Sagicor’s business across many small islands. This creates compliance burdens and logistical challenges,
which is a key differentiating factor for Sagicor given its scale and detailed market knowledge and provides barriers
to entry for potential new competitors.
Sagicor Life USA
Overview
Sagicor moved beyond its core Caribbean markets in 2004 when Sagicor established Sagicor USA to spearhead the
Company’s move into the United States. In 2005, Sagicor acquired American Founders Life Insurance Company,
the predecessor of Sagicor Life USA, Sagicor’s USA-based operating subsidiary. This acquisition was part of
Sagicor’s strategy to expand into markets with significant growth potential or where the Company can develop

global best practices that it can then introduce into its core geographies.

Since its acquisition, Sagicor Life USA has been following a clearly defined strategy of creating the Sagicor story in
the United States by providing innovative customer solutions to the middle-income American. While the Company
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continues to look for opportunities to grow its policy and premium base by acquiring strategic blocks of life
insurance business or other life insurance companies, the focus has been on organic growth since 2007, developing
and marketing its own products. As just one example of this innovative approach, the Company was one of the first
companies in 2014 to incorporate advanced underwriting techniques to automate the application process, shaving
weeks off the policy issuance time schedule and providing consumers with the ability to obtain an underwriting
decision within minutes of application submission. The Company’s Accelewriting platform has been recognized as
one of the best in the industry by several leading firms. In a further innovation, the Company expanded its
Accelewriting platform to allow consumers to buy directly from the Company through its online site,
SagicorNOW™_ if an agent is not desired. SagicorNOW frees the consumer to obtain coverage when they would
like to 24 hours a day, 7 days a week, and 365 days a year without ever having to speak to someone, if that is what
the customer wants. SagicorNOW is available in 22 states and it is expected to be in the remaining 23 states the
Company is licensed in by the end of 2018.

Financial and market highlights of Sagicor USA’s operations are in the table below.

Sagicor USA Highlights

Key Highlights Net Premiums Earned (US$ mm)
. “ noyos . $238.5
= Simple and “easy-to-buy” Life and Annuity
products targeting a familiar customer profile Growth driven by quota share
= State-of-the-art and scalable IT platform to be termination and new product launches
leveraged across the Caribbean
= Excellent product recognition — fixed annuity 3877 $74.5 $81.0 $74.4 $86.7
products with guaranteed rates ranked top two
by Barron’s (2018)
= Strong dlstrlputlon relatlonshlps.supported by A- 013 o1 015 016 017 o moe o
(Excellent) financial strength rating Sept. 2018
Strong Annuity Revenues & Conservative Investments Financial Asset Growth (US$ mm)
Legacy Mortgage Derivuatives Preferred 21% Growth
Business L 3% Stoocks
8% Periodic 23/:’15 \ “ / - Other S
Life I 2% N
.‘9% Contract \\\‘ CAGR: 2.9%
Loans $1,124
3%
2017 Gross 2017 $1,062 $1,068
Premium: Investments:
US$178 mm US$1.1 bn
Single 2015 2016 2017 Q32018

Annuity
70%

PreLrir;éum Bonds

12% 87%

Rated A- (Excellent) by A.M. Best

Source: SNL Financial

As of December 31, 2017, Sagicor Life USA was licensed in 45 states in addition to the District of Columbia. It
markets a full array of life and annuity policies through a network of field marketing organizations, independent
producers, and career agents. Approximately 53% of Sagicor Life USA’s premiums are written in Texas, Florida,
California, Arizona, Missouri, Ohio, and Minnesota, with only Texas accounting for more than 10% overall. A.M.
Best currently assigns Sagicor Life USA a rating of “A- u.” (Developing) Sagicor Life USA has administrative
offices in Scottsdale, Arizona and Tampa, Florida.

Products and Distribution

Sagicor Life USA offers a wide array of life and annuity products. While these products can serve all facets of the
U.S. market, Sagicor Life USA is focused on the large, underserved middle market. Sagicor Life USA was one of
the first companies to offer a full suite of life and annuity products with crediting rates based on the movement of
popular equity indices as well as global baskets. Sagicor Life USA offers term, whole life (non-participating
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periodic premium and single premium (indexed and standard)), universal life (indexed as well as no-lapse versions),
indexed annuities, single premium immediate annuities, and multi-year guaranteed annuities.

The Company purchases custom options (hedges) that are selected to materially replicate the policy benefits that are
associated with the equity indexed components of certain of the Company’s products. These options are appropriate
to reduce or minimize the risk of movements in the equity market (market risk). The hedging transactions are
accounted for as call options and are originally valued at the premium paid, with the statement carrying value being
adjusted to fair value. To minimize potential counterparty risk from the purchase of these customized contracts from
broker dealers, the Company limits its transactions to only banks and brokers carrying an unsecured debt rating of at
least A or P-1 by either Standard and Poor’s or Moody’s. See note 41.6 of the 2017 Sagicor Audited Annual
Financial Statements.

Sagicor Life USA principally offers life and annuity products to individuals through independent marketing
organizations across the country. It does not market health, disability, long-term care, or variable products and
while some of its products can and are sold in worksite situations, it does not actively market in that environment
nor does it have traditional group products.

As of September 30, 2018, Sagicor Life USA had a portfolio of approximately 95,700 life insurance policies and
annuity policies in force, as compared to approximately 95,500 life insurance and annuity policies as of December
31, 2017, representing annualized premium income of US$238.5 and US$153.5 million, respectively. This
represented US$6.9 billion sum assured as of September 30, 2018 and US$6.3 billion sum assured as of December
31, 2017. Sagicor Life USA had US$1.9 billion in total assets as of September 30, 2018, as compared to US$1.7
billion as of December 31, 2017. The net growth in policy count is a result of strong new business production
offsetting the natural decline in policies written prior to 2007 through death, lapse or surrender.

Market and Competition

Sagicor Life USA markets its life insurance products through approximately 5,300 third-party marketing firms,
financial institutions and independent and career agents located in 45 states and the District of Columbia. Sagicor
Life USA markets its products primarily to individuals and small businesses and is focused on the large,
underserved middle market, which is similar to the target demographic for which it is the market leader in the
Caribbean.

The U.S. insurance market is highly fragmented. Where insurance is a commodity, scale, size and volume are
necessary to achieve profitability amid strong competition. As a result, a portion of Sagicor’s strategy in the United
States continues to be to acquire blocks of individual life policies that can easily be assimilated into its systems and
to purchase small life insurance companies.

Sagicor Life USA has numerous competitors in each of its product lines and growth strategies. In the life and
annuity market, Sagicor’s main competitors could consist of small to medium regional companies or large,
nationally and globally renowned companies. Some market through captive sales forces while others compete with
Sagicor for the attention of independent brokers or look to attract business through aggressive online marketing. In
the direct to consumer space, SagicorNOW competes directly with web-based approaches established by large,
global renowned companies as well as several InsurTech start-ups. Other competitive factors in Sagicor’s markets
in the United States include the development of products to suit customer needs, the development of distribution
networks and investment performance. As of the end of 2017 (the last reporting date), Sagicor Life USA was
ranked 151st of the top 200 life insurance companies by total assets. When Sagicor Life USA was acquired by
Sagicor, it was ranked 175th. It is consistently mentioned as one of the top term life companies in the country, as
well as its recently introduced multi-year guaranteed annuities which were ranked in the top 50 best annuities,
according to a Barron’s 2018 report.

The following table shows the main competitors and their market shares in the United States insurance market, for
the periods indicated.
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Main competitors market share 2017 2016

Fixed Annuity New Sales

New York Life Insurance Company............cceeveeeeriveeersveeeennnen. 10.0% 8.6%
Allianz Group........cceeevveeervveennnneenn. 7.5% 9.3%
American International Group, Inc 6.4% 7.0%
Global Atlantic Financial Group Limited..........cccceeeviiieennneenn. 6.0% 4.7%
Athene Holding Ltd. .......coooveiiiiiiiiiiieeeeeeeee e, 5.4% 4.8%
Nationwide Mutual Insurance Company 5.1% 2.9%
American Financial Group, InC...........ccooevieiiiiiinniiiiieeee, 4.3% 4.0%
American Equity Investment Life Holding Company ................. 4.2% 6.5%
Symetra Financial Corporation 3.3% 3.4%
Security Benefit Corporation......... 2.7% 3.2%
Brighthouse Financial, INC..........ccoovviiviiiiiniiieeiiiceeiieeeee 2.7% 2.4%
Midland National Life Insurance Company.............c.cc..e..... 2.5% 3.8%
FGL HoldINgs......ccooiuiiiiiiiieeiiiie et 2.4% 2.3%
Pacific Mutual Holding Company 2.3% 2.2%
Principal Financial Group, Inc..........cccooovveeviiiiiniieiiieene 2.3% 2.3%
North American Company for Life and Health Insurance.... 2.0% 2.5%
Lincoln National Corporation..............cccueeevvuveeeriueeeennneeanns 2.0% 1.8%
Delaware Life Insurance Company............cecveeevruveeenvneenn. 1.9% 1.6%
American National Insurance Company.............ccccvveeennee. 1.8% 1.0%
Massachusetts Mutual Life Insurance Company.................. 1.8% 1.7%
Total Life Insurance Issued (by Face Amount Issued)

MELLITE, INC..ovvviviiiiieeieei e 8.9% 6.8%
Prudential Financial, Inc 6.6% 6.1%
The Northwestern Mutual Life Insurance Company ............ 5.2% 5.3%
Securian Financial Group, Inc. .........cocceeeviiiiiiiiiiiniieens 5.0% 5.6%
New York Life Insurance Company. 4.2% 3.9%
Lincoln National Corporation 3.7% 3.9%
UNUM GIOUP. ¢ ittteeeiiieeeeiiieeeeiieeeeiieeeeitee e et e e eireeesieeeeens 3.6% 3.4%
Principal Financial Group, Inc..........cccooovveeviiiiiniieiiieene 2.9% 2.8%
Massachusetts Mutual Life Insurance Company 2.9% 2.4%
Primerica, INC. ........ovvvvvveiiiiiiiiiiiinnns 2.8% 2.8%
State Farm Mutual Automobile Insurance Company............ 2.8% 2.9%
Cigna Corporation........cceueeeerureeeniieeeeiieeesiieeeeireeesireeenns 2.5% 2.7%
American International Group, Inc...........ccccoovvveevniieennnne.. 2.4% 2.2%
The Guardian Life Insurance Company of America ............ 2.4% 2.5%
Liberty Life Assurance Company of Boston ....................... 2.1% 2.3%
Mutual of Omaha Insurance Company............cccocvveerureenne 2.0% 2.1%
ACtNA INC. ..o 2.0% 2.6%
StanCorp Financial Group, Inc. ........cccceevviiiiiniiiiinieeens 1.9% 2.6%
The Hartford Financial Services Group, Inc. ..........cccecuveeen. 1.9% 2.7%
Transamerica COrpOTation.........eeeevveeerireeeriiieeeerireeesiieeenns 1.8% 2.4%

Source: Market Research.
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Net Policy Benefits
Net policy benefits consist of:
e life insurance, proceeds from death claims, matured policies and policies surrendered;
e payments under annuity contracts;
e health claims in the normal course of business; and
e net property and casualty insurance claims.

The tables below summarizes the distribution of Sagicor’s net policy benefits by segment as of December 31, 2017.

Sagicor Net Policy Benefits
As of December 31,2017
Sagicor Sagicor Sagicor Head office
Life Jamaica USA and other Total
(in millions of US$)
Net policy benefits)....................... 197.8 171.1 87.6 27.1 483.6
Net change in actuarial liabilities..... 11.9 83.3 27.1 - 122.3
Net policy benefits and change in
actuarial liabilities.........cc.cccceveeenne. 209.7 254.4 114.7 27.1 605.9
Interest EXpense ...........coeveveveveeennn. 12.2 37.5 2.1 3.1 54.9
Total benefits.......cccvveveeieevcnnnnen... 221.9 291.9 116.8 30.2 660.8
(1) Net policy benefits consist of: (i) life insurance, proceeds from death claims, matured policies and policies surrendered; (ii) payments
under annuity contracts; (iii) health claims in the normal course of business; and (iv) net property and casualty insurance claims.

Claims, Capital and Reserving Policy
Overview

Sagicor’s capital and reserving policy is part of an integrated enterprise risk management system. Sagicor
voluntarily adopted the Canadian risk based capital and reserving standards in the mid-1990s because there were no
uniform capital and reserving standards in the Caribbean and the statutory standards were weaker. In 2001, the
Government of Jamaica adopted the Canadian risk based capital and reserving standards. The policy allows Sagicor
to have a common platform to assess the performance of each principal operating entity and therefore allocate
capital more efficiently. Sagicor targets a capital ratio of at least 175% of MCCSR under the most recent Canadian
MCCSR standards in place as of year-end 2017, and it has exceeded this target since adoption.

Sagicor follows a prudent reserving philosophy including voluntary adherence to Canadian actuarial standards,
which strengthens the resilience of its liability coverage. As part of its reserving policy, Sagicor records provisions
to account for potential adverse deviations in addition to its best estimate reserves. These reserves, which are
estimated using best estimate assumptions, are validated by internal and external specialists. As of 2017, Sagicor’s
reserves include US$256.0 million of PfADs, which will eventually be reclassified into equity if no such adverse
deviations occur as reserves are released and paid out. As illustrated in the table below, Sagicor’s aggregate PfADs
have consistently ranged from 10% to 12% of net reserves for each of the last nine years, which includes a wide
array of economic conditions.
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Provisions for Adverse Deviations®

(US$ millions)
® Best Estimate Reserves ® Provisions for Adverse Deviations
$2,214
$2,092 $2,063
$1.984 $2,039 $2,031 ’ 11.6%
10.5% 11.9%
$1,707
$1.576 11.9%
$1,405 11.1%
$1,235 11.2%
$1,117
14.8%
11.1%
88.4%
88.1%
88.9% S
88.8%
88.9% £k
2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
MCCSR| 263% | 244% | 273% | 224% | 269% | 250% | 259% | 273% | 301% | 249%?) | 258%?) |

(1 Net reserves represent gross reserves less ceded reserves.
@) For 2016 and 2017, the methodology to compute the MCCSR was updated.

For life insurance and annuities, the reserves are the sum of the expected claims and expenses less premiums over
the expected life of each policy. The expected claims, expenses and premiums are based on assumptions for future
economic factors, namely, interest rates and inflation, and future policyholder behavior, namely, mortality and
lapses and future company behavior, namely, expenses. All assumptions have two components: a best estimate and a
margin for adverse deviation. Therefore, the reserves have two components: a best estimate and a PfAD. In addition,
the reserves are determined under prescribed economic scenarios, and the reserves under the worst economic
scenario are chosen; typically, this is a declining interest rate scenario for Caribbean countries. The difference
between the best and worst case economic scenarios was US$133 million or 15% of total equity as of December 31,
2017.

For the Company’s property and casualty and health insurance claims, reserves are primarily related to incurred but
not paid claims.

The following sections discuss Sagicor’s claims and reserving policies in greater detail. Sagicor administers its
claims internally, namely, adjudication and payment, within specific target performance standards.

Life Insurance

Claims

Sagicor manages its exposure to claims risk through detailed underwriting and claims guidelines. These guidelines
provide direction to Sagicor’s staff as it relates to the classification of risks and to the adjudication of claims.
Exposure to claims risk is further minimized by reinsurance guidelines, which limit the amount of risk retained
under any one policy. Policies in excess of pre-defined limits are partially reinsured with other companies. All of
Sagicor’s claims administration and management is done in-house.

Reserving

Sagicor follows the Canadian standards for valuation as set by the Canadian Institute of Actuaries to the extent that
they can be applied to the Caribbean. The primary bases used are the Canadian Asset Liability Method (“CALM”)
and Policy Premium Method (“PPM”). CALM and PPM are asset-liability matching methodologies that allocate
specific assets to cover the future net policy cash-flows.
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Under CALM, the actuarial liabilities (reserves) of each insurer are determined by the value of specified assets (in
the form of investments and cash) required to mature the net policy cash-flows of the contracts over the remaining
lives of the insureds.

The individual life and annuity insurance actuarial reserves for all entities combined, as of December 31, 2017, were
US$2.2 billion.

Sagicor’s group life and group creditor reserves are generally valued using PPM using the interest rate arrays
generated under CALM for individual life. The reserves for group life and group creditor, as of December 31, 2017,
were US$32.0 million.

The CALM methodology produces the total reserve requirement for each CALM fund. In general, the CALM
methodology is used to determine the net overall actuarial liabilities required by an insurer. PPM equivalents are
used to determine the amount of reinsurance balances in the reserve, the distribution of the total reserve by country
(for statutory reporting), and the distribution of the reserve by policy (for MCCSR negative reserves). PPM
equivalents and other approximations to CALM have also been used in calculating certain components in the
actuarial liabilities.

Actuarial liabilities include two major components: a best estimate reserve and a provision for adverse deviations.
The latter provision reflects the uncertainty in computing best estimate reserves, allowing for possible mis-
estimation of actual experience in an effort to provide greater comfort that reserves will be adequate to pay future
benefits. For additional information on Sagicor’s assumptions and provisions for adverse deviations, see note 13.3
to the Sagicor Audited Annual Financial Statements, included elsewhere in this prospectus.

For the respective reserve assumptions for mortality and morbidity, lapse, future investment yields, operating
expenses, and taxes, best estimate reserve assumptions are determined where appropriate for each major
geographical segment: Jamaica, Trinidad and Tobago, Barbados, the United States, and other Caribbean countries.

Provisions for adverse deviations are established in accordance with the risk profiles of the business and are, as far
as is practicable, standardized across the major geographical segments. Provisions are determined within a specific
range established by the Canadian Standards of Practice.

Health Insurance

Claims

Sagicor receives health insurance claims under individual contracts and group contracts. These claims are fully
administered and managed internally by Sagicor’s claims section. Sagicor’s aim is to provide timely, efficient, high-
quality claim services to its clients while maintaining control of its costs. Sagicor has independent chief medical
officers at Sagicor Life and Sagicor Jamaica and has access to designated medical officers in the jurisdictions in
which it operates. These medical officers provide oversight assistance with certain large claims in an attempt to
prevent fraud.

Reserving
The Modified Completion Factor Method is used to estimate the aggregate reserves needed for health insurance.
This method provides for claims incurred but not reported, or IBNR, as well as claims reported but not yet paid.

The reserves for health insurance were, as of December 31, 2017, approximately US$47.3 million.

Property and Casualty Insurance
Claims
Sagicor receives claims in its property and casualty insurance business with respect to property, automotive and

casualty. Property claims consist primarily of loss or damage to insured property caused by fire, flood, hurricane or
storm damage, burglary or theft. Motor claims primarily result from injury or damage to vehicles, passengers and
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pedestrians. Casualty claims normally result from bodily injury to employees or members of the public in offices,
restaurants or at other places of work, such as construction sites.

Sagicor settles claims internally and uses external experts to advise on complex cases. Sagicor refers personal injury
claims to its independent panel of medical advisors, led by its independent chief medical officer.

Reserving

Sagicor maintains loss reserves in its general insurance lines to cover its estimated ultimate liability for losses and
loss adjustment expenses for reported and unreported losses incurred as of the end of each accounting period. Loss
reserves do not represent an exact calculation of liability, but rather are estimates of the expected cost of the ultimate
settlement of losses. These estimates are based on statistical projections of facts and circumstances and trends in
loss severity and other variable factors, including new bases of liability and general economic conditions.

Reserving for liability claims is subject to significant uncertainties that generally exceed those presented with other
types of claims. These uncertainties include long reporting delays and unresolved legal issues about the policy and
the value of the policy. As a consequence, in addition to traditional loss reserving techniques, Sagicor relies on
internal expertise and external legal and professional advisors.

The reserves for liability claims were, as of December 31, 2017, approximately US$32.2 million.
Reinsurance

Overview

Sagicor uses reinsurance in each of its three principal business segments to achieve different objectives, namely,
protection of the capital base from catastrophes (all segments), as a source of capital to fund growth (Sagicor Life
USA), which program ended as of March 2018, and to protect its net income stream from volatility from large
claims primarily in the Caribbean health insurance operations (Sagicor Life Inc., Sagicor Life Jamaica Limited, and
Sagicor Life of the Cayman Islands Ltd., the Caribbean life insurance operations). Sagicor has reinsurance for both
its individual and group insurance business.

Sagicor uses a panel of high quality reinsurers. Sagicor’s reinsurance is conducted with reinsurers that either have an
investment grade rating or provide collateral against the risk. The maximum capacity loss for Sagicor under its
reinsurance arrangements is US$8 million. Sagicor has long standing relationships with its reinsurers and has had no

material issues.

The table below lists some of Sagicor’s key reinsurance providers and their respective A.M. Best ratings:
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A.M. Best

Allianz Life Ins Co of North America..........cceevvveeeeiiieeiiiieeeiieeeeeeee, A+ A+
Employers Reassurance COTP ........eeeeueieeriiieeiiiieeeiiiee e e et A- A-
Guggenheim Life and ANNUILY CO ..ooovvveeeviiieiiiiieeiiiieeeiieeeeee e B++ B++
Hannover Life Reassurance Co of Am e A+ A+
Heritage Life INSUrance Co.......coouueieriiieeiiiieeiiiieeeiie et NR NR
Lincoln National Life.........ccceeeriiiiiiiiiiiiiiieeeiieeeiee et A+ A+
MedAmerica Insurance Company ... NR NR
National Foundation Life Ins Co.......ocovuiiiiiiiiiiiiiiiieniieeeeeeeeeeeee e, B+ B+
Optimum Re INSUrance Co .......coouveieriiieiniiieeiiiieeeiee et A- A-
RGA Reinsurance Co A+ A+
Sa@ICOT Life, INC...uviiiiiiiiiiiiiii et A- A-
SCOR Global Life Americas Reinsurance Co...........eeevuveeeriiiieeniiieeniieeeninenn, A+ A
SCOR Global Life USA Reinsurance Co A+ A
Scottish Re (U.S.), INC..eeiiiiiiiiiiiieeiiceeee et NR NR
Security Life Of DENVET ........ccoviuiiiiiiiiiiiiiee et A A
Sterling Investors Life...........ccccceeeennes ... NR NR
Swiss Re Life & Health America.......... A+ A+
The Canada Life Assurance Company At A+
Transamerica Life Ins Co .......ooevvvveennee. e A+ A+
Transamerica Premier Life Ins Co......... A+ A+
Washington National Ins Co.....cccuueeeviiiiiiiiiieiiiiieeieeeee e A- A-

The form of reinsurance is usually an excess of loss cover, where a claim in excess of a predetermined amount is
borne by the reinsurer, and/or quota share, where a predetermined portion of the original premium and claim are
received and paid by the reinsurer. The predetermined amounts vary by operating entity. If a reinsurer were not to
satisfy obligations, Sagicor could be adversely affected.

Sagicor has filed an application to establish a life reinsurer in Bermuda with the aim of streamlining its reinsurance
programs.

Catastrophe Reinsurance

The life reinsurance is payable on an event involving three or more deaths. There is a deductible of US$1.125
million. The annual aggregate limit is US$40.3 million. The reinsurers are RGA Reinsurance Company, Missouri
(50%) and Hannover Reuck SE, Hannover (50%). Sagicor has made no claim on this policy.

The property and casualty is payable after the first US$7.5 million of claims. Sagicor also purchases premium
protection to seek to ensure 100% reinstatement of coverage.

Life Reinsurance

Sagicor Life USA, the U.S. operations, have reinsurance coverages that are product specific with the reinsurer being
responsible for claims above US$50,000 to US$500,000, depending on the specific block of business.

Sagicor’s Caribbean operations, Sagicor Jamaica and Sagicor Life Inc., have reinsurance coverage for individual life
claims above US$500,000, and for group life claims above US$125,000.

Asset and Liability Management and Investments

Overview

Sagicor’s enterprise risk management includes an integrated approach to its corporate governance structure, ALM,
investment policy and capital and reserving policy.
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Each principal operating entity has an Investment and Risk Committee of its board of directors. Each committee
reviews investment policies and performance, risk measures and ALM studies. ALM and investment management
are mainly managed internally by each operating entity.

Asset and Liability Management

The insurance liabilities are measured under the Canadian reserving standards on a fair value basis. Assets equal to
the insurance liabilities are allocated to those liabilities. The remaining assets are allocated to shareholder capital.
The insurance liabilities are sensitive to the following:

e economic factors, such as interest rates and inflation;

e economies of scale; and

e policyholder behavior, including mortality and policy lapses.
The assets are sensitive to the following:

e economic factors;

e interest rates; and

e credit events.
Sagicor uses mainly fixed income securities, namely, bonds, mortgages, deposits, and policy loans, of similar
currency, duration and cash flows, to match its insurance liabilities. The broad matching approach reduces the risk
of Sagicor having to (i) sell assets in poor market conditions, (ii) buy assets in a falling interest rate climate, and (iii)
borrow at high interest rates to meet benefits requirements. Broad matching also reduces the risk of shocks to net
income and capital. Sagicor uses a broader mix of assets, including property, equities and foreign fixed income
securities to match its shareholder capital. Unit-linked liabilities are matched with units in the relevant underlying
investment funds.
Sagicor’s life insurance liabilities have a longer duration than its other liabilities because of the inherent nature of
life insurance liabilities. This discrepancy is compounded by the non-investment grade status of some of the
countries that Sagicor operates in, restrictions on foreign investments, and the lack of variety of long term fixed
income securities in the Caribbean. However, Sagicor has low liquidity risk because of net positive operating cash
flows.
ALM risks are managed by:

e matching capital with the preferences of investment grade assets and/or US$ assets, where practical;

e a deliberate mismatch of foreign currency assets, preferably investment grade assets against local currency
liabilities of non-investment grade countries, where practical;

e designing products so that Sagicor has the ability to pass through investment risks for certain classes of
policies;

e structuring the mix of products such that some liabilities offset each other (e.g. Sagicor’s annuities products
offset Sagicor’s ordinary life insurance products);

e originating mortgages with recourse to match long-term liabilities;

e limiting the exposure to any one counterparty;
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e limiting the exposure both within and across asset classes;

e reinsurance of catastrophe risks with companies that have high credit ratings; and

e regular stress and scenario testing.
Sagicor’s ALM is reflected in the tables below showing its foreign exchange sensitivity and interest rate sensitivity.
Foreign exchange sensitivity
Sagicor is exposed to foreign exchange risk as a result of fluctuations in exchange rates since its financial assets and
liabilities are denominated in a number of different currencies. Sagicor is exposed to this currency risk in its

operating currencies, whose values have noticeably fluctuated against the United States dollar.

For example, the effect of a 10% depreciation in the J$ relative to the US$ arising from J$ reporting units as of
December 31, 2017 and for the year then ended are considered in the following table.

Amounts denominated in Total Effect of 2 10%

(in thousands of USS) Js US$ amounts GG LT
Financial position:
Assets 1,566,473 1,112,196 2,678,669 (156,647)
Liabilities 1,121,819 988,958 2,110,777 (112,182)
Net position 444,654 123,238 567,892 (44,465)
Represented by:
Currency risk of the Group’s investment in foreign operations (44,465)
Income statement:
Revenue 483,662 71,483 555,145 (36,381)
Benefits (226,671) (46,464) (273,135) 22,667
Expenses (157,339) (14,856) (172,195) 15,734
Income taxes (22,826) - (22,826) 2,283
Net income 76,826 10,163 86,989 4,303
Represented by:

Currency risk relating to the future cash flows of monetary balances 11,985

Currency risk of reported results of foreign operations (7,682)

4,303

The tables above show that a 10% decline in the J$ relative to the US$ will result in a US$44.5 million decline in the
net assets resulting from translation losses and net income gains of approximately US$4.3 million. A 10%
appreciation in the J$ relative to the US$ would have equal but opposite effects to those disclosed above.

Interest rate sensitivity

Sagicor is exposed to interest rate risks. Sensitivity to interest rate risk is considered by operating subsidiaries. The
effects of changes in interest rates of assets backing actuarial liabilities are examined below.
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Sensitivity arising from the valuation of actuarial liabilities

Under Canadian accepted actuarial standards, the AA is required to test the actuarial liability under economic

scenarios. The scenarios developed and tested by insurers were as follows.

Sensitivity

Scenario

Sagicor Life Inc.
Segment

Sagicor Jamaica
Segment

Sagicor USA
Segment

rate

High interest

Assumed increases in the
investment portfolio yield
rates of 0.25% per year for 5
years, with the rates
remaining constant
thereafter.

Assumed increases in the
investment portfolio yield
rates of 0.5% per year for 10
years.

A 1% increase was
applied to the
investment portfolio
rate.

rate

Low interest

Assumed decreases in
investment portfolio yield
rates of 0.25% per year for 5
years, with the rates
remaining constant
thereafter.

Assumed decreases in
investment portfolio yield
rates of 0.5% per year for 10
years.

A 1% decrease was
applied to the
investment portfolio
rate.

The following table represents the estimated sensitivity of the above scenarios to net actuarial liabilities for insurers

by segment.
Sagicor Life Sagicor Jamaica Sagicor Life USA
Segment Segment Segment
2017 2016 2017 2016 2017 2016
Base net actuarial 956,305 936,049 374,483 327,183 | 623,269 580,784
liability
Scenario Increase/(decrease) in Increase/(decrease) in Increase/(decrease) in
liability liability liability
High interest rate (89,289) (84,334) (111,058) (98,734) (37,115) (34,545)
Low interest rate 161,474 156,127 102,183 124,400 42,637 39,771

The Group’s property and casualty operations are not exposed to a significant degree of interest rate risk, since the
majority of its interest bearing instruments has short-term maturities.

The sensitivity of the Group’s principal operating subsidiaries engaged in banking, investment management and
other financial services are considered in the following paragraphs:
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Sagicor Investments Jamaica Limited and Sagicor Bank Jamaica Limited

The following table indicates the sensitivity to a reasonable possible change in interest rates, with all other variables
held constant, on net income and total comprehensive income (“TCI”) of the above companies which operate in
Jamaica.

Sagicor is exposed to interest rate risks. The occurrence of an adverse change in interest rates on invested assets may
result in financial loss to Sagicor in fulfilling the contractual returns on insurance and financial liabilities.

The sensitivity of income is the effect of the assumed changes in interest rates on income based on floating rate debt
securities and financial liabilities. The sensitivity of TCI is calculated by revaluing fixed rate available-for-sale
financial assets for the effects of the assumed changes in interest rates. The correlation of a number of variables will
have an impact on market risk. It should be noted that movements in these variables are non-linear and are assessed

individually.
2017
Change in
interest rate Effect on net Effect on total comprehensive
income income
J$ USS

-1% - 0.5% 8,525 21,297

+1% +0.5% (8,856) (19,691)
Investments

Each principal operating entity has an investment policy that provides a framework of maximizing investment yield
subject to the management of the ALM risks described above and the investment regulations of each country.

As of September 30, 2018, Sagicor had US$5.1 billion of diversified financial assets and net investment income of
US$163.4 million, a net investment return of 3.2%, which reflects the impact of the GoB debt exchange. Since
becoming a public company in 2002, Sagicor has had positive and stable investment portfolio performance. Sagicor
believes such stability of its investment returns is a direct result of its ALM strategy and its management of the
ALM risks.

Carrying Values

The first table below shows the carrying value of Sagicor’s investment portfolio for the year ended December 31,
2017 as well as the current year through September 30, 2018. The second table below shows Sagicor’s net
investment return for the year ended December 31, 2017, as well the current year through September 30, 2018.

On January 1, 2018, Sagicor adopted IFRS 9. Previously, investments were accounted for in accordance with IAS
39. Debt instruments, including hybrid contracts, are measured at fair value through profit or loss (“FVTPL”), fair
value through other comprehensive income (“FVOCI”) or amortized cost based on the nature of the cash flows of
these assets and the Group’s business model. Equity instruments are measured at FVTPL, unless they are not held
for trading purposes, in which case an irrevocable election can be made on initial recognition to measure them at
FVOCI with no subsequent reclassification to profit or loss. Financial assets are measured on initial recognition at
fair value and are classified as and subsequently measured either at amortised cost, at FVOCI or at FVTPL. For a
discussion of Sagicor’s treatment of carrying values, see “Management’s Discussion and Analysis of Sagicor”.
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Carrying Value of Sagicor’s Consolidated Investment Portfolio
As of September 30,2018 (IFRS 9) As of December 31,2017 (IAS 39)
Carrying Carrying value Carrying value
Value (as % of total) Carrying value (as % of total)
(in millions of US$, except percentages)
Investments at fair value through other
comprehensive income (2017 — available for
sale)
Debt securities . 2,451.2 48.3% 2,266.3 45.8%
Equity securities . 0.4 - 86.9 1.8%
Total e 24516 48.3% 2,353.2 47.6%
Investments at fair value through profit and
loss (2017 - fair value through income)
Debt securities 177.2 3.5% 180.5 3.6%
Equity securities 252.8 5.0% 158.6 3.2%
Derivative financial instruments..............ccc.oc..... 27.0 0.5% 325 0.7%
Mortgage loans 30.6 0.6% 45.4 0.9%
Total e 487.6 9.6% 417.0 8.4%
Investments at amortised cost (2017 — loans
and receivables)
Debt securities . 1,050.2 20.6% 1,051.7 21.2%
Mortgage loans . 292.4 5.8% 296.9 6.0%
Policy loans . 145.0 2.9% 142.1 2.9%
Finance loans and finance leases...........c.ccco.c..... 517.3 10.2% 564.4 11.4%
30.2 0.6%
Securities purchased under agreements to resell .. 16.5 0.3%
Deposits et 102.9 2.0% 1114 2.2%
Total e 2,138.0 42.1% 2,183.0 44.0%
. 5,077.2 100.0% 4,953.2 100.0%
Total financial iNVEStMENtS ......coceeeiiiiriiriianns
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Sagicor’s Net Investment Results
As of September 30, Year ended December 31,
2018 2017
(in millions of US$)

Income
Rental income from investment property.................. 2.7 39
Interest income:
Debt securities 156.2 204.0
Mortgage loans 13.2 18.7
Policy loans 7.5 9.7
Finance loans and finance leases..........ccccceuecucueunne. 46.5 58.7
Securities purchased under agreements to 1.0
resell 0.5
Deposits 1.9 3.1
Dividend income 1.5 3.8
Net gains on financial investments............ccccceeeueeucee 27.5 783
Net fair value gains on investment property............. 1.5 0.1
Other investment income 3.0 10.2
Gross Income 262.5 391.0
Expenses
Direct operating expense of investment property..... (1.5) (2.0)
Allowances for credit impairment 10sses.................. (96.0) (8.4)
Other investment expenses (1.6) (1.4)

(3.1) (11.8)
Investment income net of credit impairment 163.4 3792
losses

The pie charts below present a breakdown of the carrying value and risk exposure of Sagicor’s consolidated
investments portfolio as of September 30, 2018:

Investment Portfolio
as of September 30, 2018
Carrying Value
(as % of total)

Financial Assets
at Fair Value
Through Other

150

Financial Assets
at Amortized

Cost

42.1%

Financial Assets
at Fair Value
Through Income
9.6%

Comprehensive
Income
48.3%
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Investment Portfolio Risk Exposure
as of September 30, 2018
(% of total)

Default Un-Rated
c 5% 0% AAA | AA
2%

\ . 12%

29%

See “—Asset and liability management and investments—QOverview of investment portfolios” for further information.
Credit Exposure

Sagicor’s portfolio predominantly consists of fixed income securities as a consequence of its ALM policy. Sagicor
has a strategic objective of increasing its exposure to investment grade assets subject to investment regulations in
each country. The table below shows that both the absolute value and the proportion of investment grade assets have
generally increased over time.

Sagicor’s Investment Grade Portfolio
mmmm |nvestment Grade Dollars (US$ 000s) === |nvestment Grade %
3,500,000 1 r 64.0%
3,000,000 - r 62.0%
2,500,000 1 r 60.0%
2,000,000 1 r 58.0%
1,500,000 A r 56.0%
1,000,000 - r 54.0%
500,000 + r 52.0%
- - 50.0%
2012 2013 2014 2015 2016 2017

In addition, as of September 30, 2018, the investment portfolio was comprised of 65% or US$3.625 billion
investment grade assets and 35% or US$1.8 billion non-investment grade assets. In particular, the Government of
Jamaica exposure represented 47% of the non-investment grade portfolio or 16% of the whole portfolio while the
Government of Barbados exposure represented 13% of the non-investment grade portfolio or 5% of the whole
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portfolio. Furthermore, a portion of the investment experiences from the non-investment grade portfolio are borne
by customers which amounted to US$526 million or 29%.

Under the Canadian risk based capital and reserving policy, Sagicor holds capital for the credit risk, with higher

required capital for lower credit quality.

(As at September 30, 2018; exposure in US$ millions)

Credit Rating Exposure % Credit Risk Pass Through Exp(l)\ls-lfl(‘i of IZ': G
AAA, AA 1,002 | 19% ;ﬁfc“rhgézs sold for re- 480 27%
A 622 12% ?:Iﬁ(r):;tt Sfldmmlstratlon 46 39
BBB 1,737 34% Total 526 29%
Total Investment Grade 3,361 65%
BB 192 4% Counterparty lg;flig Exposure of IZ': G
B 1,311 25% Government of Jamaica B 839 47%
CCc,cc 76 1% Government of Barbados D, CCC” 242 13%
C 9 0% Government of St Lucia B 69 4%
Default (D) 195 4% Government of Bahamas BB 52 3%
Unrated 17 0% Total 1,202 67%
Total Non-Investment
Grade 1,800 35% *$47 of bonds (internally rated CCC) have a protective clause approved
(N-IG) by the Supreme Court prohibiting restructuring by the Government of
Total 5,161 | 100% Barbados at any time.

Sagicor has developed an internal credit rating standard. The internal rating is a 10-point scale which allows for

distinctions in risk characteristics and is referenced in the rating scales of international credit rating agencies.

Sagicor’s largest exposures to individual counterparty credit risks as of September 30, 2018 and December 31, 2017
are set out below. The individual ratings reflect the rating of the counterparty listed below, while the amounts
include exposures with subsidiaries of the counterparty.
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Sagicor’s Counterparty Credit Risk

Nine months ended September 30, Year ended December 31,
Risk Risk
Rating 2018 rating 2017

(in millions of US$, except for ratings)
Investment portfolios:

Government of Jamaica............ccevevverennnnn 5 839.3 5 861.3
Government of Trinidad and Tobago 3 196.7 3 265.2
Government of Barbados" ....................... 6 47.0 - -

Government of Barbados ...........c..cocoeueeee. 8 195.5 6 280.4
A Canadian chartered bank. 2 435 2 56.4
Government of St Lucia........ccccoeveeevenenennne 5 68.6 5 71.6
The Federal National Mortgage 1 128.2

Association . 1 108.9
The Federal Home Loan Mortgage 1 77.8

Corporation 1 61.6
Lending portfolios:

Value Assets International S.A. and 4 29.3

Egret Limited . 4 29.1
Reinsurance assets:

Guggenheim Partners® .............cccoooeeune... 3 501.4 3 531.3

(1) Bonds issued by the Government of Barbados in the amount of US$46.6 were not subject to the Government of Barbados’
restructuring plan, and have been classified separately from the remaining Government of Barbados debt.

(2) The reinsurance assets held in the name of Guggenheim Partners are secured by assets held in trust. For the year ending December 31,
2017 these assets totaled US$574.1 million.

Foreign Exchange Risk

The table below presents the foreign exchange risk of Sagicor’s investment portfolio by currency as of September
30, 2018.

FX Risk of Investment Portfolio — September 30, 2018

As of September 30, 2018
Eastern
Caribbean Other
BBD J$ TTD $ US$ currencies Total

(in millions of US$)

Financial investments"..... 331.8 936.1 420.6 139.9 2,844.7 150.9 4,824.0
Cash resources................... 15.5 99.8 441 13.5 143.3 49.0 365.2

(1) Monetary balances only.
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The table below presents the foreign exchange risk of Sagicor’s investment portfolio by currency as of December
31,2017.

FX Risk of Investment Portfolio — December 31, 2017

As of December 31,2017

Eastern
Caribbean Other
BBD J$ TTD $ US$ currencies Total

(in millions of US$)

Financial investments("..... 444 4 942.7 430.7 140.7 2,598.4 150.9 4,707.8
Cash resources................... 30.5 103.3 28.5 16.0 122.9 58.9 360.1

(1) Monetary balances only.

Barbados Debt Restructuring

The Government of Barbados (“GoB”) suspended payment on external sovereign debt on June 7, 2018 but
continued to pay interest on domestic debt. On October 15, 2018, the GoB announced that its proposal to exchange
domestic debt for new debt with lower coupons and extended maturities was accepted by its domestic creditors.
Sagicor holds US$337 million of GoB debt, composed of US$278 million of domestic debt and US$59 million of
external debt. The GoB has not yet announced any restructuring terms for external US dollar denominated debt.
Sagicor has determined the net impact of the credit events on GoB debt to shareholders at approximately US$43.0
million for the nine months ended September 30, 2018 (gross expected credit losses of US$101 million less actuarial
offset), of which all have been reserved for as reflected in the September 30, 2018 financial statements, and which
was the main factor causing the decrease in Sagicor’s results. Sagicor does not expect that there will be any
incremental impact on Sagicor as it relates to the external US dollar denominated debt. Additional details may be
found under “Management’s Discussion and Analysis of Sagicor — Financial Summary — Nine Months Ended
September 30, 2018 Compared to Nine Months Ended September 30, 2017.”

Overview of AIM

Alignvest Investment Management Corporation (“AIM”) is a provider of institutional portfolio management
services. AIM strives to deliver strong, risk-adjusted returns to long-horizon investors by building upon the best
practices of leading pension and endowment investment models and offers sophisticated multi-asset class investment
management solutions and expertise across global public and private markets, as well as customized institutional
advisory mandates.

AIM’s world-class team has extensive CIO- and board-level experience at major asset owners, including Canada
Pension Plan Investment Board (CPPIB), as well as other pension funds, endowments, asset managers, and
insurance firms.

As part of their approach, AIM develops customized solutions to maximize long-term, risk-adjusted expected
returns based on the belief that the most important long-run investment decision is strategic asset allocation and the
careful selection of globally diversified portfolios of alternative assets. AIM’s team further adds value using tactical
asset allocation based on proprietary medium-term macroeconomic research.

Within global asset classes, AIM’s portfolios use a state-of-the-art, factor-based approach. AIM’s building block
portfolios use a hybrid of internal and external management to incorporate low-cost passive and cost-conscious,
active strategies to enhance risk-adjusted expected returns. AIM seeks out active strategies that are focused or
concentrated within inefficient, overlooked, and illiquid markets. Finally, dynamic risk management is an integral
part of its investment strategy, designed to keep desired active risk exposures and to remove unwanted risk.

AIM provides a high level of service to its clients that draws on its team’s deep experience and insight into
investment policies, asset allocation, portfolio management, and risk management.
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AMC and Sagicor intend to enter into an arm’s length agreement prior to the close of the proposed Transaction.
Pursuant to the agreement, AMC will arrange for AIM and, where applicable, other AMC subsidiaries or divisions
to provide investment management and related services to New Sagicor.

AIM is an affiliated entity of AMC; AMC also indirectly controls the Sponsor. Accordingly, AIM’s and AMC’s
involvement could be seen as a non-arm’s length transaction. The key terms of the agreement with AMC will be
negotiated at arm’s length between AMC and Sagicor. In connection therewith, the board of directors of Alignvest
has determined that the fair market value of the proposed services to be provided is de minimis and that the
agreement is on arm’s length terms.

AIM Investment Professionals

Donald Raymond

Donald Raymond is a Managing Partner of AIM and Chief Investment Officer at Alignvest Management
Corporation. He is a director of Great-West Lifeco Inc., the current Chair of the Board of Trustees of Queen’s
University and was the past Chair of the university’s Investment Committee. Mr. Raymond is also an Adjunct
Professor of Finance and Chair Emeritus of the International Centre for Pension Management, both at the University
of Toronto’s Rotman School of Management. Mr. Raymond is also a member of the Investments and Risk Advisory
Panel of the Monetary Authority of Singapore. Prior to joining Alignvest in 2014, Mr. Raymond was the
Chief Investment Strategist for the US$220 billion CPP Investment Board (CPPIB) where he devoted 12 '/,
years of his career to helping build CPPIB into a leading global investment organization. He built CPPIB’s
Public Market Investments department from inception and was also its first Chief Investment Strategist. In this
role, he chaired CPPIB’s Investment Planning Committee, responsible for overseeing the portfolio design and
management of one of the fastest-growing pools of capital in the world. He was also the principal architect of
CPPIB’s innovative Total Portfolio Approach, and was instrumental in the development of the United
Nations’ Principles of Responsible Investing (UNPRI), as well as their adoption by CPPIB in 2005. Prior to
joining CPPIB in 2001, Mr. Raymond worked for Goldman Sachs, first in Toronto as a top-ranked fixed-
income strategist before moving into a global equity and fixed-income portfolio management role in New
York. He began his investment career in the fixed-income derivatives department of Burns Fry, a predecessor
of BMO Capital Markets Inc. Prior to developing an interest in finance, Mr. Raymond worked for Schlumberger
in China and trained as a pilot in the Canadian military. He holds a Ph.D. in Electrical Engineering from Queen’s
University and a Chartered Financial Analyst charter.

Kerry Stirton

Kerry Stirton is a Managing Partner of Alignvest Investment Management and a Member of the AIM
Investment Committee. Mr. Stirton has more than 20 years’ investment experience including equity portfolio
management, equity research, hedge fund investing, activist investing, and commodity trading. Prior to joining
Alignvest, Mr. Stirton was Head of Research at Tetrem Capital, and former Managing Director at CIBC Asset
Management, where he led a US$25 billion Institutional Advisory Business. Mr. Stirton’s experience
includes the roles of Equity Investor in Goldman Sachs’ Proprietary Investment Group, Senior Research Analyst
at Sanford C. Bernstein, and a Manager at McKinsey and Company. Mr. Stirton has also been an Investment
Committee Member of the Ben Gurion University Endowment. Mr. Stirton holds law degrees from Harvard Law
School and University of Oxford where he was a Rhodes Scholar, and has received an MA from University of
Toronto. Mr. Stirton has successfully passed Finra’s Series 7, 63, and 55 Examinations and the NFA’s
Series 3 National Commodities Futures Examination.

Dr. Randolph Cohen

Randy Cohen is a Partner at Alignvest Investment Management. Mr. Cohen also teaches finance
and entrepreneurship in the MBA program at Harvard Business School. Mr. Cohen has helped to start and
grow a number of investment management firms and has also served as an actuarial consultant specializing in
pension plan asset/liability management. He is a frequent speaker at investment conferences globally, such as
the Sovereign Investor Institute and the Foundation and Endowment Asset Management conference. Mr.
Cohen is a highly respected researcher whose main focus is on the relationship between institutional investors
and the stock market. He has published frequently cited articles on the ex-ante identification of outstanding
investment managers and the
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prediction of security and asset-class performance. His work has been published in top academic journals including
the Journal of Finance, Quarterly Journal of Economics and Journal of Financial Economics. His 2003 paper “The
Value Spread” (with Christopher Polk and Tuomo Vuolteenaho) and his 2005 article “Judging Fund Managers by
the Company They Keep” (with Joshua Coval and Lubos Pastor), were both nominated for the annual Smith-
Breeden Prize for the best asset-pricing paper published in the Journal of Finance. Mr. Cohen holds an AB in
Mathematics from Harvard College and a PhD in Finance from the University of Chicago.

Information Technology

Strategy and Philosophy

The goal of Sagicor’s IT strategy is to proactively harness leading computing technologies that can enable Sagicor to
achieve its business objectives, promote strategic ambitions, and enlarge future opportunities. Technology
represents a key enabler to achieve share growth in the massive U.S. market and helps fuel the Caribbean operations.
Properly conceived information technologies help reduce operating costs, deliver an improved customer experience,
promote growth, and drive innovations to create new competitive advantage and shareholder value. Sagicor aims to
compete in time by accelerating its enterprise velocity in the areas of sensing, analyzing, formulating and reacting to
be faster than its competition, which positively enhances customer experience and overall net income.

Support Services and Structure

Comprehensive IT support services, deployed as a shared service, are provided to all Sagicor subsidiaries and across
all territories through a modern network that connects Sagicor’s various businesses and branch offices. Sagicor’s IT
capabilities and services are delivered through two primary data centers in the United States and Jamaica as well as
four satellite centers that primarily host local files, print, and select business applications. IT staff are located in
Barbados, Trinidad, Jamaica, and the United States. Disaster recovery is provided through third-party agreements
aligned to the Company’s requirements. The banking business in Jamaica has dedicated facilities that are locally
operated.

Strategic Initiatives

Information Technology is recognized as a critical factor in solidifying Sagicor’s market positions as well as cost-
effectively servicing a broad, geographically dispersed customer base across multiple distribution channels. To
succeed, Sagicor is building its digital transformation strategy on a foundation of systems, processes, and
investments that promote ongoing innovation and reinvention. Sagicor understands that customers expect great
experiences and require easy to use and frictionless digital interactions. Insurance and banking products and services
must become as intuitive and reliable for the customer as replenishing their pantry from online retailers. Improving
velocity is the strategy and digital transformation is the tactic used at Sagicor to deliver on these customer
expectations.

Technology-related investment is aligned against four strategic pillars: top-line growth, enhance net income,
improve the customer’s experience, and mitigate risk exposures. Each pillar is segmented into underlying levers that
may be used to drive improved outcomes. For instance, top-line growth has seven levers: acquire portfolios, enter
new geographies, penetrate new and existing segments, deploy new distribution channels, enhance existing
distribution channels, develop new products, and improve policy holder persistency.

Systems Framework

Sagicor stratifies its IT systems into three categories: systems of record, engagement, and insight. Sagicor
recognizes that achieving robust linkages within and across these strata requires a vibrant integration fabric or
enterprise service bus. Cybersecurity is woven throughout the framework as well as across the ecosystem of
Sagicor’s key suppliers.
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Systems of Record

Sagicor expects to harmonize its life administration systems across its businesses in the United States and Southern
Caribbean. Sagicor’s Jamaica business is also evaluating its transition to the new common platform. Sagicor’s goal
is to have all its entities utilizing modern, flexible, rules-based solutions that are common for the relevant business
vertical. Beyond systems implications, this approach is likely to affect how product development, actuarial,
underwriting, and finance activities are delivered. By defining a single common base code for Individual Life as
well as Group businesses, Sagicor will consolidate common interfaces and modifications into one shared software
release leading to platform consistency. In effect, each jurisdiction will leverage a software bundle that consists of
base code, custom code for use by all jurisdictions, and custom code that is only for that jurisdiction. This will
accelerate how innovations are propagated across the business lines.

Sagicor has deployed workflow-based technologies to boost operational efficiency and enhance the customer
experience. Sagicor’s “Branch Network™ allows customer-driven activities to be received in their country of origin
and based on available skills and personnel, be completed in any of the jurisdictions in which Sagicor operates.
“Cross-skilling” the branch workforce allows better workload balancing and re-assignment of non-peak tasks away
from peak periods - providing real productivity gains, improved customer experience, and better job satisfaction for
employees.

Sagicor is also exploring the use of on-demand services for computationally intensive applications like actuarial
modeling, as these services may hold the promise of substantially shrinking processing time, which would allow
more scenarios and solution permutations to be quickly explored by actuaries and business leaders.

Systems of Engagement

Sagicor understands that it must deliver the customer journey through more personalized, seamless interactions
across the various touchpoints the consumer encounters, which include internal systems as well as those provided by
third-parties inclusive of call centers, email marketing, mobile apps, content systems, portals, social media channels,
etc.

To improve communications with policyholders, independent intermediaries, and captive sales channels, Sagicor
employs portal technologies to promote self-service and convenience. Investments in expert systems and predictive
analytics provide the means to deliver a final underwriting decision with a material reduction in cycle time. In 2016,
Sagicor was recognized by Celent, a leading IT advisory company, for its Accelewriting® innovation. Where
permitted by regulation, Sagicor enables a straight-through process for electronic delivery from application to
contract, thus eliminating time-consuming mailing procedures so that clients can more quickly enjoy the benefits of
insurance.

Sagicor’s workflow systems are also externally focused customer-centric solutions; they do more than move internal
workload efficiently through relevant business processes. When properly mined and analyzed, they reveal the means
to use customer service as a source of sustainable competitive advantage. This helps raise barriers to entry for
Sagicor’s home markets and promote local and near-shore productivity in highly competitive markets such as the
United States.

Sagicor has also launched mobile solutions to enhance agent productivity and reach consumers on their terms for a
growing variety of transactional tasks. Additionally, Sagicor supports non-traditional payment platforms to address
emerging payment preferences. Sagicor’s digital strategy and lead management efforts allow it to leverage its digital
footprint and offer a more personalized experience as well as greater convenience for consumers. It serves to shape
the customer experience into the relationship Sagicor strives to cultivate. The data derived from digital channels and
internal databases allows Sagicor to accelerate value creation and enhance top line growth. Sophisticated geo-
tagging, content management, personalization algorithms, and data visualizations help fuel Sagicor’s growth story.

Systems of Insight

To elevate the customer experience, Sagicor consumes, collects, and analyzes data from traditional systems and
external sources in both structured and unstructured formats. Systems of insight use advanced analytics to identify
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correlations and causations, so they may inform decision-making, marketing initiatives, and product development.
Sagicor leverages these techniques to detect, repel, and prosecute healthcare fraud, identify underserved
demographics, improve channel efficacy, and recognize product opportunities. Sagicor plans to extend this approach
to enhance the customer’s experience across individual life and group health for key customer-driven transactions.

Enterprise Service Bus

Key to these advances is the ability to deliver tight integration across systems, complete with real-time audit trails.
Sagicor is expanding its architecture built on an enterprise service bus (ESB) that provides message queueing, data
extraction, error correction, data transformation, data retransmission, and failure alerts. Sagicor’s ESB architecture
allows Sagicor’s employees to focus on analysis and discovery versus data entry, data formatting, and data
uploading.

Cybersecurity

Sagicor employs a defense-in-depth strategy for cybersecurity. Multiple layers of security controls are placed
throughout the environment. The design strives to protect data relating to policyholders, prospects, partners, and
financial performance regardless of an adversary’s knowledge of Sagicor’s deployment landscape. Intrusion
detection, prevention, vulnerability scans, and penetration tests are important pieces of Sagicor’s defense approach,
while a robust patching cadence seeks to limit exposure to new vulnerabilities.

Sagicor uses third-party services to monitor externally facing profiles of key suppliers so that they do not become
sources of contagion to the enterprise. Sagicor uses the U.S. National Institute of Standards and Technology (NIST)
security framework to inform its security program. The NIST Cybersecurity Framework consists of standards,
guidelines, and best practices to manage cybersecurity-related risk. It represents a prioritized, flexible, and cost-
effective approach to promote cyber protection and resilience. Though no company can claim completely secure
computing, Sagicor makes prudent investments designed to meet the challenges of new and emerging attack vectors.

Employees and Labour Relations

General

Sagicor’s human resource philosophy is built on the compelling propositions the Group makes in all labour markets
as an employer of choice. This philosophy is supported by career opportunities, modern people policies, competitive
compensation and benefits programs, and recognition and rewards programs. Personal, professional and industry
specific training programs build strategically focused competencies and associated behaviors for a performance
based culture. Special programs and events improve employee morale and engagement and provide a talent pool
that is aligned to the Company’s strategy. Sagicor’s human resource strategy focuses on the development of a strong
customer service culture firmly supported by systems that recognize and reward performance. Group companies
review compensation annually and use market compensation data to seek to ensure that compensation and benefits
are competitive and support the group’s talent management strategy. Annual incentives are linked to corporate,
business unit, and individual performances using Sagicor’s balanced scorecard methodology.

Employee performance is managed using the success factors talent management suite to set goals, manage
performance, and for decisions on promotions and compensation.

Group companies monitor employee engagement using the LOMA surveys. These surveys measure the state of
emotional and intellectual commitment of employees. The dimensions explore components of employee morale,
company image, organizational commitment, job satisfaction and specific aspects of the work experience, employee
involvement, leadership, rewards and recognition, and quality of work life. Most group companies reported
incremental improvements improvement in their survey results for 2014 including increased survey participation
rates and positive trends on all dimensions for morale, employee engagement, and leadership, recognition and
rewards and quality of work life. Management reviews survey results and recommendations and includes programs
to support initiatives and address concerns in each year’s business plans.
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Workforce and Labour Relations

As of December 31, 2017, Sagicor had a total workforce of 3,958 people, including Sagicor’s advisors. The
following table shows the breakdown of Sagicor’s workforce by geographical segment as of December 31, 2017.

Sagicor’s Workforce by Geography
Percentage of Sagicor
‘Workforce workforce
Barbados
Employees 512 12.9%
Advisors 144 3.6%
Jamaica
Employees 1,697 42.9%
Advisors 588 14.9%
Trinidad and Tobago
Employees 265 6.7%
Advisors 256 6.5%
Eastern Caribbean
Employees 87 2.2%
Advisors 116 2.9%
Other Caribbean
Employees 46 1.2%
Advisors 70 1.8%
United States
Employees 148 3.7%
Advisors 29 0.7%
Total 3,958 100.0%

The following table shows the breakdown of Sagicor’s workforce by type of employee and union-status as of

September 30, 2018.

Sagicor’s Workforce by Employee Type
Union membership % of
Union Non-union each classification

Sales

Senior management . - 4 0.0%
Branch management . . - 41 0.0%
Sagicor advisors . . 21 1,096 1.9%
Total . . 21 1,141 1.8%
Operations

Executives - 30 0.0%
Senior management . . - 96 0.0%
Middle management . . - 237 0.0%
Professional . . . - 55 0.0%
Administrative support . . 672 1,976 25.4%
Total . . . 672 2,394 21.9%

As of September 30, 2018, Sagicor’s workforce consisted of 4,228 employees, which represents 693 union

employees and 3,535 non-union employees.

Sagicor has good relations with the trade unions that represent Sagicor’s employees and advisors and has not

experienced a work stoppage in more than ten years.

In October 2007, the Barbados courts determined that Sagicor’s advisors/sales agents who Sagicor traditionally
treated as “independent contractors” were “employees”, having considered the working arrangements and benefits
provided to this group. While Sagicor continues to treat its advisors in other Caribbean jurisdictions as independent
contractors, Sagicor anticipates that regional courts may follow the determination of the Barbados courts. Sagicor

does not believe the change of legal status will have a material effect on its business.
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Labour Relations

In Barbados at December 31, 2017 only 20 Sagicor advisors and 10 administrative employees, or 4.5% of Sagicor’s
employees, were members of a trade union. There is no union agreement in place at this time. There has been no
industrial action.

In St. Lucia there has been no communication with the trade union since the last collective agreement ended on
December 31, 2014. There has been no industrial action.

In Antigua, Sagicor Eastern Caribbean Inc. signed a collective agreement effective from January 1, 2017 for 10 non-
management administrative employees or 18% of the total workforce (Sales and Operations) in Antigua. The
negotiations were cordial. There has been no industrial action.

In Jamaica, a two-year agreement is in place with the trade union. New negotiations commenced for the period
2019-2020 in November 2018. Sagicor Jamaica continues to maintain a cordial relationship with the trade union
through regular consultations with union representatives. The last industrial action occurred in 1995, prior to
Sagicor’s acquisition of Sagicor Jamaica, and there has been no industrial action since the acquisition.

Training and Development

Sagicor provides structured industry training for all staff, and they are encouraged to achieve professional insurance
designations. Considerable support is offered to students pursing professional designations in accounting, actuarial
science, investments and IT through grants, loans, study leave programs and facilitating attendance at the annual
LOMA and LIMRA conferences, where attendees benefit from presentations and discussions on a number of
insurance industry issues.

Applicable employees are required to complete the 280 and 290 modules of the industry training provided by
LOMA. Many pursue the Fellow, Life Management Institute (FLMI) and Associate of Customer Service
designations. Group companies use LOMA, LIMRA, local campuses of the University of the West Indies, and
international universities for Management and for Executive Development programs. Leadership programs topped
the list of strategic training development programs over the past two years.

Diversity Statistics
Sagicor has strong gender diversity within its leadership team. There are currently 69 men and 58 women, or 54.3%

and 45.7% respectively, who hold positions as executives and senior managers in Sagicor. Additionally, there are 59
men and 18 women, or 76.6% and 23.4% respectively, on the various boards that comprise the Sagicor Group.
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THE BUSINESS OF ALIGNVEST

Alignvest is a special purpose acquisition corporation incorporated under the laws of the Province of Ontario.
Alignvest was organized for the purpose of effecting an acquisition of one or more businesses or assets by way of a
merger, share exchange, asset acquisition, share purchase, reorganization or other similar business combination
involving Alignvest that will qualify as its “qualifying acquisition”.

On November 27, 2018, Alignvest announced that it had entered into the Arrangement Agreement with Sagicor
pursuant to which, among other things, Alignvest shall acquire, directly or indirectly, all of the shares of Sagicor by
way of a scheme of arrangement under the laws of Bermuda, where Sagicor is incorporated. The Sagicor
Arrangement constitutes Alignvest’s proposed qualifying acquisition.

This proposed qualifying acquisition is entirely consistent with the approach and the objectives outlined at the time
of Alignvest’s initial public offering, notably:

e Alignvest is partnering with a strong, experienced, well-aligned management team, who want to continue to
build their business;

e Sagicor operates in an industry in which Alignvest has expertise and can be a value-added partner;
e There is a clear and demonstrated opportunity to execute accretive follow-on acquisitions; and
e Sagicor presents an opportunity to generate attractive risk-adjusted returns on invested capital.

Alignvest has carried out substantial due diligence on Sagicor with the help of experienced financial industry
executives, including Rik Parkhill and Alister Campbell, and major accounting and legal firms. Alignvest has
performed on-site due diligence and visited Sagicor’s key premises in the U.S., Jamaica, Barbados, and Trinidad and
Tobago. Further, Alignvest or its representatives have also met or spoken to key regulators of Sagicor, including in
Jamaica, Barbados and Trinidad and Tobago.

AMC, the parent of the Sponsor of Alignvest, is a leading alternative investment management firm that seeks to
deliver superior risk-adjusted returns for its clients, which include pension plans, foundations, and ultra-high net
worth family offices, by identifying and exploiting market discontinuities, and by attracting the very best talent to
build industry-leading investment platforms. The partners of the firm have a strong combination of investment and
operational expertise, having created and managed numerous successful operating businesses, and having built and
led large, highly profitable businesses within global financial and consulting firms.

AMC was formed in 2011 and has raised equity and investment capital from a number of private family offices and
institutions. AMC’s founding partners have committed to invest over C$230 million of their personal capital into
funds managed by AMC, on a fully discretionary basis, with the capital subject to full recyclability (including all
gains). AMC believes that this long term, discretionary, and aligned pool of capital provides the firm with a strong
and differentiated foundation. AMC is currently parent to five investment platforms: Alignvest Private Capital,
which makes direct private investments; Alignvest Student Housing Real Estate Investment Trust, a Real Estate
Investment Trust focused on consolidating the Canadian purpose-built student accommodation sector; Alignvest
Investment Management, which provides institutional portfolio management services;, Alignvest Capital
Management, which executes public market investment strategies; and Alignvest Acquisition II Corporation,
AMC’s second TSX-listed special purpose acquisition corporation.

AMC is headquartered in Toronto, Ontario, with an additional office in London, United Kingdom.
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PROPOSED ACQUISITIONS

Consistent with the Company’s past practices and in the normal course of business, the Company is continuously
engaged in discussions with respect to possible acquisitions of and investments in new assets and businesses,
dispositions of existing assets and related financings and refinancings. There can be no assurance that any of these
discussions will result in a definitive agreement, and, if they do, what the terms or timing of any acquisition,
investment, disposition, financing or refinancing would be, if consummated. The Company expects to continue
current discussions and actively pursue acquisition, investment, disposition, financing and refinancing opportunities.

The Company has recently entered into definitive agreements to acquire:
e  All of the shares of SJLIC from The Bank of Nova Scotia Jamaica Limited (“BNS Jamaica”); and
e  All of the shares of SLTT from Scotiabank Trinidad and Tobago Limited (“BNS TT”).

As of the date hereof, other than the proposed acquisitions of SILIC and SLTT, as described in more detail below,
the Company is not a party to any other material definitive agreements in respect of acquisitions.

Proposed Acquisitions of SJLIC and SLTT

Overview

Scotia Group Jamaica Limited (“SGJL”) and BNS TT are majority-owned and publicly traded subsidiaries of The
Bank of Nova Scotia (“BNS”), and are held through Scotiabank Caribbean Holdings Limited (“BNS Caribbean”).
SGIL (through its subsidiary BNS Jamaica) and BNS TT are among the leading banks in their respective countries,
with broad customer bases, strong profitability and robust capitalizations. While each is primarily focused on
providing banking services to retail and commercial clients, they also provide their banking clients with access to
complementary insurance products through their local insurance subsidiaries, SJLIC and SLTT.

Sagicor is acquiring SJLIC and SLTT from BNS Jamaica and BNS TT, whose decisions to sell these local insurance
subsidiaries were driven by a shift in BNS’s priorities away from “non-core” insurance businesses and a desire to

focus the operations of SGJL and BNS TT on their core banking business.

SJLIC

SJLIC is a member of the SGJL corporate group, a publicly listed holding company trading on the Jamaica Stock
Exchange. SGJL is owned 71.78% by BNS Caribbean. A summary corporate structure is shown below.
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SJLIC Corporate Structure

The Bank of Nova Scotia Canada

Scotiabank Caribbean
Holdings Limited

Barbados

171.78%

Scotia Group Jamaica
Limited (listed on the Jamaica Holding Co.
Jamaica Stock Exchange)

The Bank of Nova Scotia

Jamaica Limited Jamaican Bank

Scotia Jamaica Life

o Jamaica Insurance Co.
Insurance Company Limited

SJLIC was incorporated in 1995. The company employs approximately 90 total staff members dedicated to the
distribution and servicing of SJLIC’s insurance products. Those products are distributed through SGJL’s extensive
retail branch network throughout Jamaica. The products include:

e  Creditor Insurance. This includes creditor life, creditor health, creditor home and creditor auto. These
products are distributed directly out of BNS Jamaica’s branches.

e  Other Protection and Savings. This includes critical illness, whole life, universal life and pension savings.
These products are distributed out of BNS Jamaica’s branches but referred to SJILIC’s licensed agents, who
are located outside the retail bank distribution environment.

SJLIC Business Mix

Creditor
19%

Other
Protection
3%

2017 Gross
Premiums:
US$60 mm

78%
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SLTT

SLTT is a member of the BNS TT corporate group, a publicly listed holding company trading on the Trinidad and
Tobago Stock Exchange. BNS TT is owned 50.901% by BNS Caribbean. A summary corporate structure is shown
below.

SLTT Corporate Structure

The Bank of Nova Scotia Canada

Scotiabank Caribbean
Holdings Limited

Barbados

1 50.901%

Scotiabank Trinidad &
Tobago Limited (listed on EEENglI{eETe NN
the T&T Stock Exchange)

ScotialLife Trinidad and

Tobago Limited Trinidad Insurance Co.

SLTT was incorporated in 2000. The company employs approximately 70 total staff members dedicated to the
distribution and servicing of SLTT’s insurance products. Those products are distributed through BNS TT’s
extensive retail branch network throughout Trinidad and Tobago. Those products include:

e Creditor Insurance. This includes creditor life, creditor health, creditor home and creditor auto. These
products are distributed directly out of BNS TT’s branches.

e Other Protection and Savings. This includes whole life, universal life and annuities. These products are

distributed out of BNS TT’s branches but referred to SLTT’s licensed agents, who are located outside the
retail bank distribution environment.
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SLTT Business Mix

Creditor
23%

Other
Protection
1%

2017 Gross ‘
e ]

Premiums:
US$70 mm

Savings
76%

General

The SLTT and SJLIC transactions are not conditioned on each other. They are each conditional on the closing of the
Sagicor Arrangement and other conditions to closing, including certain regulatory approvals. Accordingly, they will
not be completed until after the closing of the Sagicor Arrangement and are thus not part of Alignvest’s qualifying
acquisition.

SJLIC and SLTT Share Purchase Agreements

Sagicor and each of BNS Jamaica and BNS TT (each, a “Vendor” and, collectively, the “Vendors”) have agreed on
a transaction with three components, as detailed in the purchase agreements dated November 27, 2018 (each a
“Scotia Agreement”, and, collectively, the “Scotia Agreements”). First, the Vendors will extract a pre-transaction
dividend of over US$100 million of capital over 150% of MCCSR (currently approximately US$38 million in
SJLIC and US$63 million in SLTT). Second, Sagicor will provide the Vendors with up-front cash proceeds of
US$240 million (before adjustments) in exchange for all of the issued and outstanding shares of SJLIC and SLTT.
Third, Sagicor and the Vendors will enter into a “bancassurance”-type agreement whereby the Vendors or their
affiliates will be permitted to sell Sagicor products — on a white-label basis — to the Vendors’ banking customers, in
return for which Sagicor will pay commissions to the Vendors. The commission rate will vary depending on the type
of product sold — see “Master Program Agreement Term Sheet”. The purchase price contemplated by the Scotia
Agreements is subject to adjustment based on the amount by which a pre-closing estimate of capital in excess of
150% of MCCSR is greater or lesser than the amount of capital in excess of 150% of MCCSR at closing. The
purchase prices paid under the Scotia Agreements are subject to further post-closing adjustment on the basis of the
shareholder equity of each of SJLIC and SLTT as at closing and calculated 90 days following closing, such
adjustment currently estimated to be approximately US$23 million in the aggregate.

Sagicor plans to fund the transaction via US$140 million of equity from Alignvest and new local currency
borrowing of US$100 million. There can be no assurance that such funding will be available or as to the terms
thereof. If Alignvest suffers redemptions such that all or part of such US$140 million is not available, Alignvest and
Sagicor will need to source replacement debt or equity to complete the transaction or renegotiate it. The transactions
are not subject to financing conditions in favour of Sagicor and are not inter-conditional on each other. However,
they are conditional on the completion of the Sagicor Arrangement. They are not expected to be completed until
after the closing of the Sagicor Arrangement, and are thus not part of Alignvest’s qualifying acquisition.

Representations and Warranties

The Scotia Agreements each contain limited representations and warranties of the applicable Vendor (on their own
behalf and on behalf of SJLIC and SLTT), respectively, in favour of Sagicor. They include representations and
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warranties with respect to due incorporation, corporate power and authority, conflicts, certain financial matters,
litigation, investment assets, claims history, taxation matters, and compliance with laws (including regulatory
compliance).

The Scotia Agreements each also contain certain limited representations and warranties of Sagicor in favour of the
applicable Vendor, as well as certain limited representations and warranties of Alignvest in favour of the applicable
Vendor.

Covenants

During the interim period, each Vendor is required to continue to administer the applicable business being acquired
in good faith and in substantially the same manner as done in the ordinary course, respectively, with no material
change in activity, including not entering into any material contracts, selling any assets, or materially changing any
actuarial assumptions, subject to certain exceptions.

Certain short-term transitional services are to be provided by each of BNS Jamaica and BNS TT to Sagicor
following closing.

Conditions

Sagicor’s obligation to complete the transactions contemplated in each of the Scotia Agreements are subject to the
satisfaction of certain conditions precedent, including, among others: obtaining certain required regulatory
approvals, the Transaction closing, and the restructuring of BNS Jamaica and BNS TT, as applicable, operations to
satisfy local regulatory requirements and to enable the parties to execute the MPA Agreement. There can be no
assurance that such conditions will be satisfied or waived. In the case of BNS TT, the restructuring of its operations
may require the approval of BNS TT shareholders.

Indemnification

Under each of the Scotia Agreements, each of the applicable Vendors (i.e., BNS Jamaica in the Scotia Agreement
between Sagicor and BNS Jamaica, and BNS TT in the Scotia Agreement between Sagicor and BNS TT) agrees to
indemnify Sagicor against certain costs, claims, liabilities, expenses or demands (subject to certain exceptions)
relating to or arising out of any breach of its respective representations, warranties or covenants. The Scotia
Agreements contain certain monetary limitations respecting indemnity obligations for beaches of representations
and warranties. In particular, breaches by the vendor of non-fundamental representations and warranties are capped
at fifteen percent (15%) of the base purchase price, with a certain subset of non-fundamental representations
(including general compliance with laws and regulatory compliance) having access for indemnity purposes to an
additional ten per cent (10%) of the base purchase price, up to an amount equal to an aggregate amount of 25% of
the base purchase price. Damages related to breaches by the vendor of fundamental representations and warranties
have a cap equal to the base purchase price. Damages related to breaches by the vendor of fundamental
representations and warranties have a cap equal to the base purchase price. Breaches of representations and
warranties by Sagicor have similar monetary caps (15% of the base purchase price for non-fundamental
representations, equal to the base purchase price for breaches of fundamental representations).

As well, under each of the Scotia Agreements, Sagicor has agreed to indemnify the applicable Vendor from losses
suffered by the applicable Vendor in connection with a breach by Sagicor of its representations and warranties or
covenants in the applicable Scotia Agreement.

No party is required to indemnify another party under the Scotia Agreements unless the damages suffered by the
indemnified party exceed a certain materiality threshold. In the case of the Scotia Agreement with BNS Jamaica,
that threshold is approximately US$1.4 million, and in the case of the Scotia Agreement with BNS TT, that
threshold is approximately US$1 million. Once the total of the damages of an indemnified party exceeds such
materiality threshold, the indemnifying party is liable for the damages in excess of such threshold.
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Termination and Termination Fee

Each of the Scotia Agreements may be terminated: (a) by mutual agreement by the parties thereto; or (b) by any
party upon the inability of the other party to satisfy conditions of closing. In the event that either Scotia Agreement
is terminated as a result of the Transaction not occurring and, in such a circumstance, where either an “Expense
Reimbursement Event” or a “Termination Fee Event” is paid under the Arrangement Agreement, then a termination
fee is to be paid to the Vendors, as applicable, under the Scotia Agreements. Such a payment must also be made in
the event that either Alignvest or Sagicor waives its right to an “Expense Reimbursement Event” or a “Termination
Fee Event”. Under the Scotia Agreement with BNS Jamaica, the termination fee is approximately US$4 million, and
under the Scotia Agreement with BNS TT, the termination fee is approximately US$3 million.

Master Program Agreement Term Sheet

Pursuant to the terms of the Scotia Agreements, each of the Vendors or such of their affiliates as may be appropriate
(collectively, “Scotiabank™) agreed to enter into a distribution agreement (the “MPA Agreement”) with Sagicor or
such of its affiliates as may be appropriate (the “Sagicor MPA Provider”), in a mutually satisfactory form, having
regard to a certain non-binding Master Program Agreement Term Sheet (“MPA Term Sheet”), which sets forth
certain terms and conditions of the proposed agreement between the parties. The MPA Agreement is for the
establishment of a strategic relationship with regard to Scotiabank’s distribution of MPA Products and Services
underwritten by the Sagicor MPA Provider to Scotiabank customers in Jamaica and Trinidad and Tobago. The MPA
Agreement is proposed to have a 20-year term and is proposed to be entered into on the closing of the Scotia
Agreements.

The following description of the proposed terms of the MPA Agreement is based on a term sheet agreed to by the
Vendors, Sagicor and Alignvest. As described above, the completion of the transactions contemplated by the Scotia
Agreements are subject to obtaining certain required regulatory approvals. These regulatory approvals include
approvals of the final terms of the MPA Agreement by, respectively, the Bank of Jamaica and the Central Bank of
Trinidad and Tobago. In the case of Trinidad and Tobago, regulatory approval may require a restructuring of the
operations of BNS TT which may require further approval of BNS TT shareholders and adjustments to the
distribution model contemplated in the MPA Term Sheet. The parties have agreed to work together in good faith to
negotiate terms that will be compliant with applicable law and regulatory requirements in Trinidad and Tobago
while still meeting the parties’ mutual objectives for the program.

Under the MPA Agreement as contemplated by the MPA Term Sheet, either party may propose that new MPA
Products and Services be developed and offered as part of a white-label bancassurance program pursuant to which
the MPA Products and Services will be marketed and promoted to Scotiabank customers, and which will be
underwritten and provided by the Sagicor MPA Provider but branded as Scotiabank MPA Products and Services, to
the extent permitted by applicable law. The Sagicor MPA Provider will be required to perform its obligations under
the MPA Agreement at or above certain service standard levels.

The Sagicor MPA Provider will pay monthly commissions to the Vendors as follows in respect of the following
products:

e  Creditor insurance — 35% of premiums (new and renewals);
e  Property insurance — 20% of premiums (new and renewals);
e  Auto insurance — 15% of premiums (new and renewals);

e  Term insurance and other long-term products — 40% of premiums on new business and 5% of premiums on
renewals;

e  Savings and deposit products — annual rate of 50 basis points, payable monthly, calculated on the average
policyholder funds for any given month; and

Scheme of Arrangement 167



e  Annuities — one-time commission of a percentage of the amount paid for the annuity; such percentage to be
determined between Scotiabank and Sagicor MPA Provider such that the total commissions for savings,
deposit and annuities products would have replicated the total agreed economics for the 0.50% of savings
funds as previously agreed between the parties.

Additionally, the Sagicor MPA Provider intends to commit a minimum of 1.5% of gross written premiums
(excluding spread products) to each of (i) the maintenance and development of technology in respect of the program,
and (ii) to marketing activities, in each case on an annual basis over the term.

Under the MPA Agreement, the Sagicor MPA Provider will be exclusively entitled to underwrite the policies
offered under the program and to implement certain insurance solutions offered under the program, and should
Scotiabank propose to develop or offer to its customers something other than a Product or Service in Jamaica and
Trinidad and Tobago during the term of the MPA Agreement, the Sagicor MPA Provider will have a right of first
offer. If the Sagicor MPA Provider elects to offer such insurance solutions, it will be Scotiabank’s exclusive
financial institution partner for the purposes of marketing or promoting such insurance solutions. The Sagicor MPA
Provider and its affiliates will not be permitted to enter into any comparable program agreement (as to be defined in
the MPA Agreement) in Jamaica and Trinidad and Tobago directly or indirectly with any Scotiabank competitor (as
to be defined in the MPA Agreement).

The MPA Agreement will provide for customary representations, warranties and indemnities for an arrangement of
this nature. In addition, Scotiabank may terminate the MPA Agreement upon a change of control of the Sagicor
MPA Provider, a ratings downgrade of the Sagicor MPA Provider or a failure by the Sagicor MPA Provider to meet
certain service standards, among other termination events. The Sagicor MPA Provider may terminate the MPA
Agreement upon a change of control of BNS Jamaica or BNS TT (as applicable) where the acquirer is a “direct
competitor” (as defined in the MPA Agreement) of Sagicor, among other termination events. Upon expiration, non-
renewal or termination of the MPA Agreement, the Sagicor MPA Provider is obligated to provide certain transition
services to Scotiabank. In addition, upon the early termination of an MPA Agreement by:

(1) Scotiabank in respect of either Jamaica or Trinidad and Tobago due to a change of control of BN'S
Jamaica (in relation to the Jamaica MPA Agreement) or BNS TT (in relation to the Trinidad and
Tobago MPA Agreement); or

(i1) the Sagicor MPA Provider for specified termination events in favour of the Sagicor MPA
Provider;

a termination fee will be payable by Scotiabank (the “Termination Fee”). In addition, upon expiration or early
termination of an MPA Agreement for a termination event referenced above, the applicable Sagicor MPA Provider
will transfer and assign outstanding creditor policies together with matching financial assets to a new carrier, and
outstanding non-creditor policies will continue to be serviced by the applicable Sagicor MPA Provider on a run-off
basis.

Upon an early termination of an MPA Agreement by Scotiabank for other specified termination events in favour of
Scotiabank, one-half of the Termination Fee will be payable by Scotiabank. In addition, the applicable Sagicor
MPA Provider will transfer and assign outstanding creditor policies together with matching financial assets to a new
carrier, and Scotiabank will have a right to require that outstanding non-creditor policies be transferred and assigned
to a new carrier, at fair market value or book value, as set out in the MPA Agreements.

The Termination Fee in the initial year of each MPA Agreement will equal the purchase price paid under the
applicable Scotia Agreement in excess of: (I) Closing Date Shareholder Equity (as defined in the applicable Scotia
Agreement) plus (I) the portion of US$30 million attributable to the applicable country on the same basis as the
purchase price was attributable to each country under the Scotia Agreements; but declining each year during the
term of the MPA Agreement on a straight-line basis by 1/20 of the initial amount.

Transaction Rationale

Sagicor’s management team believes that the transaction is highly attractive, from several perspectives.
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Profitable base business at attractive valuation. SLTT and SJLIC earned pre-tax net income of US$18.3
million and US$36.6 million, respectively, in fiscal year 2017. As an illustration, the figure below adjusts
that pre-tax income for: (i) reinsurance premiums that SLTT would no longer cede following the
transaction; (ii) intercompany commissions that SLTT would no longer pay following the transaction; (iii)
foregone income on the excess capital to be extracted via pre-close dividend; (iv) the commissions that
Sagicor management estimates would have been payable in 2017 under the agreed-upon commission
structure; and (v) estimated taxes.

Adjusted Fiscal 2017 Net Income on Base Business
Trinidad and Jamaica Total
Tobago

Reported IFRS Net Income 13.9 27.3 41.2
Plus: Income Tax 4.4 9.3 13.7
2017 Pre-Tax Income 18.3 36.6 54.9
Plus: Pre-Tax Reinsurance 6.8 - 6.8
Plus: Pre-Tax Commission Fee Arrangement 0.8 - 0.8
Less: Pre-Tax Foregone Income (3.2) 2.7) (5.9
Less: Pre-Tax Commissions to be Paid (6.9) (6.2) (13.1)
Estimated Pre-Tax Net Income 15.8 27.7 43.5
Tax Rate 30% 25% 27%
Less: Tax 4.7) (6.9) (11.7)
After-Tax Net Income on Base Business 11.1 20.8 31.8

Based on up-front proceeds to BNS Jamaica and BNS TT of US$240 million, Sagicor is paying an
unlevered multiple of 7.5x adjusted 2017 net income.' Depending on the interest rate of the borrowing,
Sagicor management expects the levered multiple of net income to be considerably lower.

Improve penetration of current SJLIC and SLTT products among the existing customer base. It is a
policy of BNS Jamaica and BNS TT that prospective borrowers must take out creditor insurance to secure
their loans. However, that creditor insurance is not required to come from SJLIC or SLTT. Indeed, as
shown in the table below, a meaningful proportion of BNS Jamaica’s and BNS TT’s customers do not
obtain creditor insurance from SJLIC or SLTT. Sagicor management believes that it can improve the rate of
sales of creditor insurance to BNS Caribbean customers using its proprietary technology and insurance

expertise.

' Adjusted net income represents a non-IFRS financial measure. The Company has provided adjusted net income figures relating
to SJLIC and SLTT because it believes the figures will assist investors in understanding the Company’s ongoing operations.
Following the acquisition of SJLIC and SLTT, the income statements associated with the businesses will be materially different
when compared to the income statements pre-transaction. As outlined in the table above, the adjusted net income figures adjust
reported IFRS net income for (i) reinsurance premiums that SLTT and SJILIC would no longer cede following the transaction; (ii)
the commissions that Sagicor management estimates would have been payable in 2017 under the agreed-upon commission
structure; (iii) foregone income on the excess capital to be extracted by BNS via pre-close dividend; and (iv) estimated taxes.
Since non-IFRS financial measures do not have standardized definitions and meaning, they may differ from the non-IFRS
financial measures used by other institutions and should not be viewed as an alternative to measures of financial performance
determined in accordance with IFRS. See “Management’s Discussion and Analysis of Sagicor — Non-IFRS Financial

Information”.
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Creditor Health Protection — Penetration Rates
New Eligible New Retail % Cross
Accounts Insurance Sales Sell

SLTT
Auto Loans 1,820 1,324 72.7%
Credit Cards 7,097 4,407 62.1%
Credit Cards (Small Bus.) 239 130 54.4%
Mortgage 730 89 12.2%
ScotiaLine 720 540 75.0%
SPL 11,445 9,546 83.4%
Total 22,051 16,036 72.7%

SJLIC
Auto Loans 2,186 1,192 54.4%
Credit Cards 5,348 2,716 50.8%
Credit Cards (Small Bus.) 329 183 55.6%
Mortgage 462 76 16.5%
ScotiaLine 483 380 78.7%
SPL 9,459 7,820 82.7%
Total 18,267 12,367 67.7%

Creditor Life Protection — Penetration Rates
New Eligible New Retail % Cross
Accounts Insurance Sales Sell

SLTT
Auto Loans 1,815 1,388 76.5%
Credit Cards 7,097 4,515 63.6%
Credit Cards (Small Bus.) 239 131 54.8%
Mortgage 726 184 25.3%
Sandpiper Line 720 559 77.6%
SPL 11,341 9,895 87.2%
Total 21,938 16,672 76.0%

SJLIC
Auto Loans 2,179 1,262 57.9%
Credit Cards 5,348 2,843 53.2%
Credit Cards (Small Bus.) 329 184 55.9%
Mortgage 462 123 26.6%
ScotiaLine 483 386 79.9%
SPL 9,447 8,185 86.6%
Total 18,248 12,983 71.1%
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e Opportunity to sell incremental products to a large new customer base. Sagicor has a highly
diversified insurance product mix including individual and group life, health, annuity and pension, personal
disability, and property and casualty insurance. Sagicor management believes that BNS Jamaica and BNS
TT customers will find those products highly attractive, and that the bancassurance agreement will enable
Sagicor management to generate revenue significantly in excess of that produced by SJLIC and SLTT on a
standalone basis in 2017 and prior.

SJLIC/SLTT — Sagicor Product Comparison

SJLIC/SLTT Sagicor

Individual Creditor \/

Other Traditional Life Insurance

X
Individual Annuities v
X

Accidental Death &
Dismemberment

Long-Term Disability

Health Insurance

Group Health

Group Creditor

Group Pension and Critical
liness

AN A NN NN NN BN

X X X X

Property & Casualty Insurance

w

Note: Immaterial product categories denoted with a

Financial Statements

The Scotia Audited Financial Statements and Scotia Interim Financial Statements are set forth in Appendix H. The
New Sagicor Pro Forma Financial Statements are set forth in Appendix G.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION
Pro Forma Consolidated Capitalization

As the Sagicor Arrangement constitutes Alignvest’s proposed qualifying acquisition, holders of Alignvest Class A
Restricted Voting Shares can elect to redeem, subject to the conditions thereof, all or a portion of their Alignvest
Class A Restricted Voting Shares provided that they deposit (and do not validly withdraw) their shares for
redemption prior to the Redemption Deadline. A description of the redemption rights will be included in the
management information circular to be mailed to Alignvest Shareholders in connection with the Alignvest Meeting.
A redeeming Alignvest Shareholder is entitled, subject to the conditions thereof, to receive an amount per Alignvest
Class A Restricted Voting Share, payable in cash, equal to the pro-rata portion of: (A) the escrowed funds available
in Alignvest’s escrow account at the time immediately prior to the Redemption Deadline, including interest and
other amounts earned thereon; less (B) an amount equal to the total of (i) applicable taxes payable by Alignvest on
such interest and other amounts earned in the escrow account, and (ii) actual and expected direct expenses related to
the redemption, each as reasonably determined by Alignvest. If the Transaction is completed on or prior to May 25,
2019, the redemption amount per Alignvest Class A Restricted Voting Share is expected to be approximately
C$10.19 (rounded to the nearest cent). If the Extension Resolution is approved and the Transaction is not completed
on or prior to May 25, 2019, the redemption amount per Alignvest Class A Restricted Voting Share is expected to be
approximately C$10.20 (rounded to the nearest cent). Registered holders of Alignvest Class A Restricted Voting
Shares may elect to redeem their Alignvest Class A Restricted Voting Shares irrespective of whether they vote for or
against, or do not vote on, the Alignvest Arrangement and/or the Extension.

The following table sets forth the consolidated capitalization of Sagicor as of September 30, 2018 adjusted to give
effect to the Transaction assuming different levels of redemptions. Since September 30, 2018, other than in the
normal course of business, there has been no material change in the equity and debt capital of Sagicor, on a

consolidated basis.
Consolidated Capitalization
As of September 30, 2018 after giving effect to the Alignvest
(in thousands of USS) As of September Forward Purchase Agreements and the Transaction, and assuming
30,2018 certain levels of redemption of Alignvest Class A Restricted Voting
Shares
. . Alignvest Delivers
0, 0,
0% redemptions 25% redemptions “Minimum Cash”
Debt® 404,353 404,353 404,353 404,353
Shareholders’ equity 598,107 813,507 734,614 611,745
Total Capitalization 1,002,460 1,217,860 1,138,967 1,016,098

(M Pro-forma debt does not include any borrowings required to complete the acquisitions of SJLIC and SLTT.

This table should be read in conjunction with the Alignvest Audited Annual Financial Statements, the Sagicor
Audited Annual Financial Statements, the Sagicor Interim Financial Statements and the New Sagicor Pro Forma
Financial Statements included in Appendix A, Appendix E, Appendix F and Appendix G, respectively, to this
prospectus.

Summary Historical and Pro Forma Consolidated Financial Information
The following table sets out unaudited historical and pro forma summary consolidated financial information of the
Company, in each case, for the periods ended and as of the dates indicated. The selected consolidated financial

information of the Company has been derived from the Sagicor Audited Annual Financial Statements, and the
Sagicor Interim Financial Statements, appearing elsewhere in this prospectus.
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The selected unaudited pro forma summary financial information as of and for the nine months ended September 30,
2018 and for the year ended December 31, 2017 has been derived from the unaudited pro forma condensed
consolidated financial statements of the Company appearing elsewhere in this prospectus and give effect to the
transactions described in the notes to those statements as if they had occurred on September 30, 2018 for the
unaudited pro forma condensed consolidated statement of financial position as of September 30, 2018 and as if they
had occurred on January 1, 2017 for the unaudited pro forma condensed consolidated statement of income and
comprehensive income for the nine months ended September 30, 2018 and for the year ended December 31, 2017.

The summary financial information should be read in conjunction with the Sagicor Audited Annual Financial
Statements and the Sagicor Interim Financial Statements and the related notes as well as “Management’s Discussion
and Analysis of Sagicor”, and the unaudited pro forma condensed consolidated financial statements of the Company.

The selected pro forma condensed financial information is unaudited, for informational purposes only, and not
necessarily indicative of what the Company’s results of operations would have been had such transaction been
completed as at the dates indicated and does not purport to represent what the Company’s results of operations
might be for any future period. In addition to the pro forma adjustments that comprise this pro forma financial
information, various other factors will have an effect on the financial condition and results of operations of New
Sagicor following the completion of the Transaction, including an adjustment as it relates to the closing of the
Sagicor Arrangement which assumes no redemption of Alignvest Class A Restricted Voting Shares. See “Notes to
the Pro Forma Condensed Consolidated Combined Financial Information” included in Appendix G for a discussion
of the pro forma adjustments. See also “Caution Regarding Forward-Looking Statements”.
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DIVIDEND POLICY AND DIVIDEND REINVESTMENT PLAN

The declaration of dividends on New Sagicor Common Shares will be at the sole discretion of the New Sagicor
Board.

New Sagicor currently intends to seek to pay an annual dividend of up to US$0.225 per share, expected to be paid
quarterly with a targeted first payment date in Q2 2019 on the New Sagicor Common Shares. Notwithstanding the
foregoing, New Sagicor may not declare or pay a dividend or make a distribution out of contributed surplus if there
are reasonable grounds for believing that New Sagicor is, or would after the payment be, unable to pay its liabilities
as they become due or that the realizable value of New Sagicor’s assets would thereby be less than its liabilities.

As part of a proposed dividend reinvestment plan, subject to applicable law and regulatory requirements, holders of
New Sagicor Common Shares are expected to be provided with the right to acquire additional New Sagicor
Common Shares at 95% of the then five day volume-weighted average market price in lieu of cash dividends, net of
applicable withholding taxes.

The Sponsor has agreed to receive its dividends in the form of additional New Sagicor Common Shares rather than
cash until otherwise determined by the New Sagicor Board.

Subject to reduction under the terms of an applicable tax treaty, withholding tax will generally apply at a rate of 5%
on dividends paid by New Sagicor to New Sagicor Shareholders resident in jurisdictions that are not party to the
CARICOM Treaty (including Canada and the United States).
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF SAGICOR

This Management’s Discussion and Analysis (“MD&A”) contains important information about Sagicor’s business
and its performance for the years ended, and as of, December 31, 2017, 2016 and 2015, and as of and for the nine
months ended September 30, 2018 and 2017. The discussion and analysis of Sagicor’s financial condition and
results of operations covers periods prior to the completion of the Arrangement Agreement. This MD&A should be
read in conjunction with the Sagicor Audited Annual Financial Statements and the Sagicor Interim Financial
Statements, prepared in accordance with IFRS in effect on the date of such information, attached as Appendix E,
and Appendix F to this prospectus, respectively.

The following discussion is based on the financial condition and results of operations of Sagicor, unless otherwise
specified or indicated. Financial information for the years ended, and as of, December 31, 2017, 2016 and 2015
and as of and for the nine months ended September 30, 2018 and 2017 is presented in USS. Amounts for subtotal,
totals and percentage variances included in tables in this MD&A may not sum or calculate using the numbers as
they appear in the tables due to rounding.

Changes in Accounting Policies and Restatements

As discussed in the Sagicor Financial Corporation Limited, Interim Financial Statements for the nine-months ended
September 30, 2018, as of January 1, 2018, the Group adopted IFRS 9 - Financial Instruments (“IFRS 9”). As a
result of the application of this new standard, the Group changed its accounting policies. As permitted by the
transition provisions in IFRS 9, the Group has elected not to restate comparative period results; accordingly, all
comparative period information on financial instruments is presented in accordance with IAS 39 Financial
Instruments, the accounting policies disclosed in notes 2.8, 2.12, 2.14 and 2.22 of the annual 2017 consolidated
financial statements. Adjustments to the carrying amounts of financial assets and financial liabilities as of January
1, 2018 were recognised in equity. New or amended interim disclosures have been provided for in the current
period, where applicable, and comparative period disclosures are consistent with those made in 2017. For further
details on the impacts of the application of IFRS 9, including the description of accounting policies selected, refer to
note 2 of the September 30, 2018 Interim Financial Statements. The annual financial statements as of December 31,
2017, December 31, 2016 and December 31, 2015 and the MD&A analysis thereon have not been adjusted for the
adoption of IFRS 9.

Effective January 1, 2018, the Sagicor Group also adopted IFRS 15. This standard clarifies revenue recognition
principles and provides a framework for recognising revenue and cash flows from service contracts from customers.
IFRS 15 does not apply to the Group’s primary activities of insurance and banking which are governed by IFRS 4 —
‘Insurance Contracts’ and IFRS 9 — ‘Financial Instruments’. In accordance with the transition provisions in IFRS
15, the standard has been implemented using the modified retrospective method with no restatement of comparative
information. There was no significant impact on the Group resulting from the implementation of the standard and
consequently no transition adjustment has been recorded in the statement of equity. The standard introduces new
disclosure requirements for interim financial statements which are set out in note 4.5 of the September 30, 2018
interim financial statements.

Certain prior year restatements were made in the September 30, 2018 Interim Financial Statements. Note Appendix
F attached. The MD&A analysis following in respect of December 31, 2017, December 31, 2016 and December 31,
2015 does not reflect these adjustments as their effect was not deemed to be material to the ability to properly assess
the performance and/or the financial position of the company and the Group.

This MD&A is current as of September 30, 2018 and was approved by Sagicor’s board of directors.

Forward-Looking Statements

Certain statements in this document are forward-looking statements within the meaning of certain securities laws,
including applicable Canadian securities legislation. Additional information concerning forward-looking statements
and important risk factors that could cause the assumptions, estimates, expectations and projections to be inaccurate

Scheme of Arrangement 177



and actual results or events to differ materially from those expressed in or implied by such forward-looking
statements can be found in “Cautionary Statement Regarding Forward-Looking Statements” in this document.

Non-IFRS Financial Information

Sagicor reports its financial results and statements in accordance with International Financial Reporting
Standards (IFRS). It also publishes certain financial measures that are not based on IFRS (non-IFRS). A financial
measure is considered a non-IFRS measure for Canadian securities law purposes if it is presented other than in
accordance with the generally accepted accounting principles used for the Company’s audited financial statements.
These non-IFRS financial measures are often accompanied by and reconciled with IFRS financial measures. For
certain non-IFRS financial measures, there are no directly comparable amounts under IFRS. The Company believes
that these non-IFRS financial measures provide additional information to better understand the Company’s financial
results and assess its growth and earnings potential, and that they facilitate comparison of the quarterly and full-year
results of the Company’s ongoing operations. Since non-IFRS financial measures do not have standardized
definitions and meaning, they may differ from the non-IFRS financial measures used by other institutions and
should not be viewed as an alternative to measures of financial performance determined in accordance with IFRS.
The Company strongly encourages investors to review its financial statements and other publicly filed reports in
their entirety and not to rely on any single financial measure.

Sagicor believes that certain non-IFRS measures described below are more reflective of its ongoing operating results
and provide readers with a better understanding of management’s perspective on the Company’s performance. These
measures enhance the comparability of the Company’s financial performance from period to period, as well as
measure relative contribution to shareholder value. Non-IFRS measures do not have a standardized meaning and
may not be comparable to similar measures disclosed by other financial institutions.

The following represent non-IFRS financial measures:
1. Return on Shareholders’ Equity

IFRS does not prescribe the calculation of return on shareholders’ equity and therefore a comparable measure
under IFRS is not available. To determine this measure, reported net income/(loss) is divided by the total
weighted average common shareholders’ equity for the period. The quarterly return on shareholders’ equity is
annualized.

2. Book value per share

To determine the book value per share, shareholders’ equity is divided by the number of shares outstanding at
the period end, net of any treasury shares.

3. MCCSR

The MCCSR was a capital adequacy measure for life insurance companies established by the Office of the
Superintendent of Financial Institutions Canada (“OSFI”). It was a measure used to monitor that insurers
maintain adequate capital to meet their financial obligations with 150% being the minimum standard that was
recommended by Canadian regulators when it was in effect; companies were expected to establish and meet an
internal target greater than 150%. Refer to note 46.2 of the 2017 Sagicor Audited Annual Financial Statements
for details.

4. Debt to capital ratio
The debt to capital ratio is the ratio of notes and loans payable (refer to note 16 to the Sagicor Audited Annual
Financial Statements) to total equity, where capital is defined as the sum of notes and loans payable and total

equity. This ratio measures the proportion of debt a company uses to finance its operations as compared with its
capital.
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5. Dividend payout ratio

This is the ratio of dividends paid per share to basic earnings per common share.

Market and Other Industry Data

This MD&A includes and refers to information and statistics regarding the economy of and the insurance and
financial industries in Barbados, Jamaica, Trinidad and Tobago, the United States and the Eastern Caribbean, and
regarding Sagicor’s competitors. Sagicor obtained this information and these statistics from various third-party and
official Government sources and other publicly available publications and industry research reports. Specifically,
one of Sagicor’s sources for data and information related to Jamaica’s insurance market is the Bank of Jamaica
(http://www.boj.org.jm/), and one of Sagicor’s sources for data and information related to Trinidad and Tobago’s
insurance market is the Central Bank of Trinidad and Tobago (http://www.central-bank.org.tt/). Some data is also
based on Sagicor’s good faith estimates, which are derived from management’s knowledge of the industry and
independent sources. Industry publications, surveys and projections generally state that the information contained
therein has been obtained from sources believed to be reliable. Sagicor has not independently verified any of the
data from third-party sources nor has it ascertained the underlying economic assumptions relied upon therein.
Statements as to Sagicor’s market position are based on market data currently available to it. Sagicor’s estimates
involve risks and uncertainties and are subject to change based on various factors, including those discussed under
the headings “Risk Factors” and “Caution Regarding Forward-Looking Statements” in this prospectus. Projections
and other forward-looking information obtained from independent sources are subject to the same qualifications and
uncertainties as the other forward-looking statements in this prospectus.

About Sagicor

Sagicor is a 178-year old financial services company focused on insurance operations in the Caribbean region
mainly in Barbados, Jamaica, Trinidad and Tobago, and the United States. Established in 1840 as The Barbados
Mutual Life Assurance Society, Sagicor is one of the oldest providers of insurance in the Americas. Sagicor offers a
wide range of products and services including life and health insurance, annuities, pension administration, property
and casualty insurance, asset management, investment and merchant banking, securities brokerage, mutual funds
and real estate development, and commercial banking. Sagicor’s business grew organically with little change in
product lines until 1969, when Sagicor introduced two unit trusts (a bond fund and an equity fund), to manage
corporate pension funds, and in the 1970s, when Sagicor introduced group life insurance and health insurance
products. Sagicor expanded its business through acquisitions in the 1980s and 1990s, transforming from a domestic
to a regional and international company and from having a single line product to multi-line products. Sagicor
demutualised in November 2002 and listed its shares on the Barbados Stock Exchange (BSE:SFC), with subsequent
listings on the Trinidad and Tobago Stock Exchange (TTSE:SFC) and, via depositary interests, the London Stock
Exchange (LSE:SFI). Sagicor discontinued from Barbados and continued to Bermuda as an exempted company
on July 20, 2016.

Sagicor currently operates in 22 countries and maintains a strong market position in most of the markets where it
operates. Their primary business is the provision of insurance (life, health and property and casualty) and financial
services, including pension management, asset management and banking.

Sagicor operates its business primarily through three reporting operating segments. These segments are (i) Sagicor
Life, which comprises Group subsidiaries conducting the life, health and annuity insurance business, and pension
administration services in Barbados, Eastern Caribbean, Dutch Caribbean, Bahamas, Central America and Trinidad
and Tobago; and mutual funds and asset management in Barbados; (ii) Sagicor Jamaica, which comprises Group
subsidiaries conducting the life, health, annuity, property and casualty insurance business, and pension
administration services and financial services in Jamaica and Cayman Islands and banking services in Jamaica; and
(iii) Sagicor Life USA, which comprises Sagicor’s life insurance operations in the United States. Sagicor’s objective
is to be a leading insurance and financial services provider of world class products and services to better serve its
customers and other stakeholders in its markets. Sagicor is expanding its banking and asset management business in
the Caribbean, where it has strong brand recognition and market shares.
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Result of Operations

An understanding of Sagicor’s financial condition and the results and related risks of Sagicor’s operations for the
periods discussed in this prospectus requires an understanding of Sagicor’s business. Accordingly, the following
discussion should be read in conjunction with the discussion of these and related matters that appear elsewhere in
this prospectus, including under the following headings: (i) Risk Factors; (ii) The Business of Sagicor; and (iii)
Accounting and Control Measures.

Arrangement Agreement

On November 27, 2018, Sagicor and Alignvest announced that they had entered into the Arrangement Agreement to
effect the Transaction. Pursuant to the Arrangement Agreement, Alignvest will acquire all of the outstanding
Sagicor Common Shares by means of a scheme of arrangement under Section 99 of the BCA. Immediately
following the implementation of the Alignvest Arrangement and Sagicor Arrangement, Alignvest shall, subject to
certain conditions, discontinue as a corporation under the laws of Ontario and continue as an exempted company
under the laws of Bermuda. See “Arrangement Agreement” elsewhere in this prospectus.

Financial Summary

The summary consolidated financial data is derived from the Sagicor Audited Annual Financial Statements, attached
as Appendix E to this prospectus, for each of the periods indicated on the following table.

(USS$ millions, unless otherwise noted) SI:I: ;iigbogt};(s)f;gfg 2017 2016 2015
> Net income (loss)
'E Attributable to Common Shareholders
% From Continuing Operations 28.5 62.1 60.3 56.3
E Earnings Per Sagicor Common Share (US$)
e Basic EPS (from Continuing Operations) 0.093 0.204 0.195 0.182
=9 Diluted EPS (from Continuing Operations) 0.091 0.199 0.187 0.173
Return on Shareholders’ Equity (%) 6.4% 11.3% 12.3% 117 %
Revenue
Individual Life, Health and Annuity 674.6 678.9 635.3 636.1
Group Life, Health and Annuity 210.2 307.0 276.9 273.4
Property and Casualty Insurance 34.7 42.0 36.6 32.7
Banking and Investment Management 127.1 162.5 157.5 150.1
Farming and Unallocated Revenues 22.1 30.5 27.8 11.9
Total Revenue 1,068.7 1,220.9 1,134.1 1,104.2
= Net Premium Revenue
= Life Insurance 302.1 389.2 357.4 352.8
£ Annuity 269.2 178.4 138.7 152.6
O Health Insurance 1224 149.1 149.6 150.3
Property and Casualty Insurance 26.3 28.9 18.3 18.2
Total Net Premium Revenue 720.0 745.6 664.0 673.9
Assets from Continuing Operations 6,808.1 6,804.5 6,531.9 6,399.9
Total Assets 6,821.4 6,814.6 6,531.9 6,399.9
Operating Liabilities 5,519.9 5,466.3 5,339.9 5,183.6
Non-Current Financial Liabilities® 405.6 416.0 396.6 477.1
Book Value per Sagicor Common Share (US$)™" 1.96 2.038 1.770 1.660
MCCSR ratio®® 248% 258% 249% 301 %
_Tj = Debt to Capital @ 31.1% 30.7% 33.2% 392 %
2 & | Dividend
g i‘: Dividend payout ratio® 27.5% 25.1% 24.1% 23.1 %
[eal) Dividends per Common Share (US$) 0.025 0.050 0.045 0.040
Total capital 1,300.2 1,346.1 1,190.6 1,214.7

1. Represents a non-IFRS financial measure. See “Management’s Discussion and Analysis of Sagicor — Non-IFRS Financial Information” in
this prospectus.

2. Includes Notes and Loans Payable and derivative financial liabilities.

3. For 2016 and 2017, the methodology used to compute the MCCSR was updated.
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Three Months Ended September 30, 2018 Compared to Three Months Ended September 30, 2017
Sagicor results
Net income for the three months ended September 30"

The table below summarises Sagicor’s net income for the three months ended September 30, 2018 and 2017.

Three months ended September 30,

2018 2017
Net income (in millions of USS)
Net Income from continuing OPErations ............ceeeveeeerveeeerveeeennnnen. 19.7 37.5
Net Income (loss) from discontinued operations......................cc....... 0.1 2.0
TOAL et 19.6 39.5

Net income, which comprises net income from continuing operations and net income from discontinued operations,
totaled US$19.6 million for the three months ended September 30, 2018, compared to US$39.5 million for the same
period in 2017.

Net income from continuing operations declined to US$19.7 million for the three-month period ended September
30, 2018 compared to US$37.5 million for the same period ended September 30, 2017; a decline of US$17.8 million
(47.5%).

On September 7, 2018 the Government of Barbados (GoB) entered into a staff-level agreement with the
International Monetary Fund (IMF) to provide financial and technical assistance. As part of the programme, the
GoB launched a debt exchange offer for GoB Domestic Barbados-dollar debt holders on September 7, 2018. The
GoB announced on October 15, 2018 that its exchange offer received unanimous support from the domestic
creditors. A restructuring plan has not been announced for external US dollar denominated debt. The Sagicor
Group has held approximately US$337.0 million in GoB debt, of which US$278.0 million was domestic Barbados-
dollar debt. During the period, the Sagicor Group revised its provision based on new information on the exchange
offer. The Group has determined the net impact of the credit events on the GoB debt to shareholders at
approximately US$13.0 million for the three month period ended September 30, 2018 (gross expected credit loss of
US$35.8 million less actuarial offset), which was the main factor causing the decrease in the Company’s results.
Sagicor does not expect that there will be any incremental impact on Sagicor as it relates to the external US dollar
denominated debt.

Income from Sagicor’s discontinued operation was US$2.1 million lower for the three-month period ended
September 30, 2018, closing with a loss of US$0.1 million compared to net income of US$2.0 million for the same
period in 2017. This decline in net income was due to lower income earned from the movement in the price
adjustment (US$2.0 million).

Consolidated income from continuing operations

The table below summarises Sagicor’s consolidated income from continuing operations for the three months ended
September 30, 2018 and 2017.
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Consolidated income from continuing operations

REVENUE ..ottt assannes
BeNe itS ..oooiiiiiiiieee e
EXPEINSES oottt

TNCOME tAXES. ...evvviiiiiiiiiiiiiiiiiee ettt aasasasannees
INEEINCOMIE ..ottt et e e e e et e e e e e e eetaa e e e e e e eaasaeaaeeens

Three months ended September 30,

2018 2017
(in millions of US$)
430.1 348.3
(239.0) (195.7)
(156.0) (104.9)
(15.4) (10.2)
19.7 37.5

Sagicor’s net income from continuing operations totaled US$19.7 million for the three-month period ended
September 30, 2018, a 47.5% decrease from US$37.5 million reported for the three-month period ended September
30, 2017. This decrease was primarily as a result of a 48.7% increase in expenses paid, which includes the gross
expected credit losses associated mainly with the restructuring of the GoB domestic Barbados-dollar debt (US$38.2
million) and a 22.1% increase in benefits due to increased provision for new business, which was offset by a 23.5%
increase in revenue (US$81.8 million) and a 51.0% increase in income taxes.

Revenue

The following table summarises the main items of Sagicor’s revenue for the three-month periods ended September

30,2018 and 2017.

Revenue

Net insurance premiums:
Life and annuity

Health

Property and casualty

Net investment income!)
Fees and other revenues
Total

Three months ended September 30,

2018 2017
(in millions of US$)
259.7 173.9
41.2 37.7
9.0 7.1
309.9 218.7
92.3 105.4
27.9 24.2
430.1 3483

(1) This includes a loss of US$2.1 million and income of US$4.6 million representing the Company’s share of operating (losses)/ income
from associated companies, for the three-month periods ended September 30, 2018 and September 30, 2017, respectively.

The following table summarises Sagicor’s revenues by operating segment for the three months ended September 30,

2018.

Three months ended Sagicor Sagicor Sagicor Head office

September 30, 2018 Life Jamaica Life USA and other Adjustments Total

(in millions of US$)

Net premium revenue 77.1 77.4 146.4 9.0 - 309.9
Interest income 19.6 38.4 14.3 1.7 - 74.0
Other investment income 0.6 11.2 5.8 0.6 0.1 18.3
Fees and other revenues 1.7 253 (3.5 4.0 0.4 27.9
Gain arising on acquisition 0.5 - - (0.5) - -
Inter-segment revenues 3.8 - - 0.9 4.7 -
Total revenue 103.3 1523 163.0 15.7 (4.2) 430.1

The following table summarises Sagicor’s revenues by operating segment for the three months ended September 30,

2017:
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Three months ended Sagicor Sagicor Sagicor Head office

September 30, 2017 Life Jamaica Life USA and other Adjustments Total
(in millions of US$)
Net premium revenue 75.9 112.3 23.2 7.3 - 218.7
Interest income 20.0 40.3 12.6 2.2 - 75.1
Other investment income 0.3 23.9 6.1 - - 30.3
Fees and other revenues 1.9 17.7 (0.8) 5.4 - 24.2
Inter-segment revenues 3.2 - - 0.7 3.9 -
Total revenue 101.3 194.2 41.1 15.6 (3.9) 348.3

Revenues from continuing operations reached US$430.1 million for the three months period ended September 30,
2018, an increase of US$81.8 million compared to US$348.3 million for the three months period ended September
30, 2017, for the reasons detailed below.

Net premium revenue from life insurance and annuity was US$259.7 million for the three months period ended
September 30, 2018, a 49.3% increase from US$173.9 million for the same period in 2017. The increase in revenue
was mainly due to growth in premium income in the USA segment.

Net premium revenue from health insurance totalled US$41.2 million for the three months ended September 30,
2018, an increase (9.3%) from the US$37.7 million reported for the three months ended September 30, 2017. Net
premium revenue from property and casualty insurance totalled US$9.0 million for the three months ended
September 30, 2018, a 26.8% increase from US$7.1 million recorded for the same period in 2017.

Overall, Sagicor generated net insurance premiums of US$309.9 million for the three-month period ended
September 30, 2018, a 41.7% increase from US$218.7 million for the three-month period ended September 30,
2017, due primarily to business growth in the Company’s USA segment.

Net investment income was US$92.3 million for the three months ended September 30, 2018 compared to US$105.4
million for the same period in 2017, a decline of US$13.1 million. Sagicor’s Jamaica segment experienced lower
investment gains and was impacted by reduced interest rates.

Income from fees and other revenues totaled US$27.9 million for the three months ended September 30, 2018,
compared to US$24.2 million, for the same period in 2017, an increase of US$3.7 million largely due to strong fee
income and foreign exchange gains in the Jamaica segment.

Benefits

The table below summarises Sagicor’s expenses incurred in providing policy benefits and change in Sagicor’s
actuarial liabilities for the three months ended September 30, 2018 and 2017.

Three months ended September 30,

2018 2017

Benefits and change in actuarial liabilities (in millions of USS)
Net insurance benefits:
Life and annuity 105.2 85.7
Health 28.8 30.0
Property and casualty 4.8 12.1
Changes in actuarial liabilities 88.7 54.6

227.5 182.4
Interest expense 11.5 13.3
Total 239.0 195.7

Life and annuity benefits totaled US$193.1 million for the three months ended September 30, 2018, of which
US$105.2 million related to current benefits and US$87.9 million related to future benefits. The corresponding
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amounts for the same period in 2017 were a total of US$139.8 million, of which US$85.7 million related to current
benefits and US$54.1 million related to future benefits. The change in current benefits for the three-month periods
ended September 2017 versus September 2018 represented a 22.8% increase; changes in future benefits increased by
US$33.8 million largely due to new business growth from annuities in the USA segment over the same period.

Total health insurance benefits were US$28.8 million at for the three months ended September 30, 2018 representing
an overall claims to premium ratio of 76.8%. The comparative 2017 amounts were US$30.0 million and an overall
claims to premium ratio of 83.3%.

Property and casualty claims amounted to US$4.8 million for the quarter ended September 30, 2018, lower than the
US$12.1 million reported for the same period in 2017

Interest expense totalled US$11.5 million in for the thee-month period ended September 30, 2018, a 13.5% decrease
from US$13.3 million for the same period in 2017. This decrease was primarily due to changes in the interest
environment.

Expenses and taxes

The table below summarises Sagicor’s expenses and taxes from continuing operations for the three months ended
September 30, 2018 and 2017.

Three months ended September 30,

2018 2017
(in millions of US$)

Expenses and taxes

AdMINISITatiVe EXPEISES....vvveeeurreeeriireeeirieerireeessiteeeensieeeaareeesnnneeeans 73.6 64.8
Commissions and related compensation............cceeeevuveeeriieeeriiieeennns 27.8 23.6
Finance costs, depreciation and amortization.............c.eeeveuveeenuveeennnns 14.6 14.0
Credit impairment losses 38.2 -
Premium, asset taxes and iNCOME tAXES ...........eveveveeerereeeeeeeereeereens 17.3 12.6
Total..ooii 171.5 115.0

Expenses and taxes totalled US$171.5 million for three months ended September 30, 2018, up by 49.1% (US$56.5
million) compared to the same period in 2017 (US$115.0 million). This increase was mainly due to the inclusion of
a provision for losses on all assets (US$38.2 million) and was largely driven by impairment of the Government of
Barbados securities (US$35.8 million).

Premium, assets and income taxes were US$17.3 million for the three-month period ended September 30, 2018,
higher than US$12.6 million reported for the same period in 2017, an increase of US$4.7 million.

Discontinued operation

The table below summarises Sagicor’s discontinued operation for the three months ended September 30, 2018 and

2017.

Three months ended
Discontinued operation September 30,

2018 2017

(in millions of US$)
Income
Currency translation (108S)/aiN ........ccevuieeeriieeeniiieeeiieeeeee e (0.1) -
Expenses of sale and other items...........c.eeevuiieeiiieeeniieeiieeeeieeee - -
Movement in price adjuStment. ...............c..ovvevevrerervererrereeseneesereenaes - 2.0
NELINCOME ..ot (0.1 2.0
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Nine Months Ended September 30, 2018 Compared to Nine Months Ended September 30, 2017

Sagicor results

Net income for the nine months ended September 30"
The table below summarises Sagicor’s net income for the nine months ended September 30, 2018 and 2017.

Nine months ended September 30,

2018 2017
Net income (in millions of US$)
Net Income from continuing operations..............cceeeeervereennnne 55.8 77.6
Net Income from discontinued operations..................c........... 3.2 8.2
] | USRS 59.0 85.8

Net income, which comprises net income from continuing operations and net income from discontinued operation,
totaled US$59.0 million for the nine months ended September 30, 2018, compared to US$85.8 million, for the same
period in 2017.

Net income from continuing operations decreased to US$55.8 million for the nine month period ended September
30, 2018 compared to US$77.6 million for the same period ended September 30, 2017; a decrease of US$21.8
million or 28.1%.

On September 7, 2018 the GoB entered into a staff-level agreement with the IMF to provide financial and technical
assistance. As part of the programme, the GoB launched a debt exchange offer for GoB domestic Barbados-dollar
debt holders on September 7, 2018. The GoB announced on October 15, 2018 that its debt exchange offer received
unanimous support from the domestic creditors. A restructuring plan has not yet been announced for external US
dollar denominated debt. The Sagicor Group holds approximately US$337.0 million in GoB debt, of which
US$278.0 million is domestic Barbados-dollar debt. Sagicor has determined the net impact of the credit events on
GoB debt to shareholders at approximately US$43.0 million for the nine months ended September 30, 2018 (gross
expected credit losses of US$101 million less actuarial offset), of which all have been reserved for as reflected in the
September 30, 2018 financial statements, and which was the main factor causing the decrease in the Company’s
results. Sagicor does not expect that there will be any incremental impact on Sagicor as it relates to the external US
dollar denominated debt.

Income from Sagicor’s discontinued operation was US$5.0 million lower for the nine month period ended
September 30, 2018, closing at US$3.2 million compared to US$8.2 million for the same period in 2017. This
decline in net income earned (US$5.0 million), when compared to the same period in 2017, was due to lower
income earned from the movement in the price adjustment of US$4.6 million coupled with marginal
foreign exchange losses of US$0.4million. See “The Business of Sagicor Asset and Liability
Management and Investments — Barbados Debt Restructuring” elsewhere in this prospectus.
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Consolidated income from continuing operations

The table below summarises Sagicor’s consolidated income from continuing operations for the nine months ended
September 30, 2018 and 2017.

Nine months ended September 30,

2018 2017
Consolidated income from continuing operations (in millions of USS)
REVENUE.....ovveiiiiieeee e 1,068.7 910.9
Benefits oo (537.4) (475.1)
EXPONSES....eviieeeeiiiie ettt (443.0) (329.1)
INCOME TAXES........veveveeeeecececececeseseeae et (325) (29.1)
NELINCOME ... 5.8 77.6

Sagicor’s net income from continuing operations totaled US$55.8 million for the nine month period ended
September 30, 2018, a 28.1% decrease from US$77.6 million reported for the nine month period ended September
30, 2017. This decrease was primarily as a result of a 34.6% increase in expenses paid, which includes the gross
expected credit losses associated mainly with the restructuring of the GoB Domestic Barbados-dollar debt of
US$96.0 million and a 13.1% increase in benefits paid, which was offset by a 17.3% increase in revenue of
US$157.8 million and an 11.7% increase in income taxes.

Revenue

The sources of Sagicor’s revenue are insurance premiums from customers, investment income, fees and other
revenues. Sagicor markets a range of life and annuity products, most of which are long-term contracts for which a
monthly premium is paid by the customer. For some long-term contracts, however, a single premium (usually a
lump sum) is paid at the beginning of the contract. There are also annual renewable contracts which are marketed
largely to employers to provide coverage to their employees on a group basis. In addition, Sagicor markets annual
renewable health insurance contracts to employers and associations, which provide benefits against medical costs
incurred by insured persons. Sagicor also markets property and casualty insurance contracts to individuals and
commercial enterprises in the Caribbean region. Income is also generated from Sagicor’s investments. Finally,
Sagicor recognises income from fees and other revenue, which are comprised of commission income and portfolio
and other management advisory and service fees. The following table summarises the main items of Sagicor’s
revenue for the period ended September 30, 2018 and 2017:
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Revenue

Net insurance premiums:

Nine months ended September 30,

2018 2017

Life and annuity.........ccoeeeeviieeniiiee e
Health. ..o

Property and casualty...........ceeecviiieiriiiieiiie e

(in millions of US$)

Net investment INCOME! ........ocveoieeieeeeeeeeeeeeeeeeee e
Fees and other revenues ..............cccccooovvviiiiiiiiiii

571.3 425.0
122.4 111.8
26.3 22.0
720.0 558.8
259.4 281.5
89.3 70.6
1,068.7 910.9

(1) This includes US$1.5 million and US$8.5 million of the company’s share of operating income from associated
companies, for the nine month periods ended September 30, 2018 and September 30, 2017, respectively.

The following table summarises Sagicor’s revenues by operating segment for the nine months ended September 30,

2018:
Head
Nine months ended Sagicor Sagicor Sagicor office and
September 30, 2018 Life Jamaica Life USA other Adjustments Total
(in millions of US$)

Net premium revenue............ 230.8 224.4 238.5 26.3 - 720.0
Interest income ...........cc........ 59.4 119.8 41.2 5.8 - 226.2
Other investment income....... 3.6 22.5 7.0 0.7 (0.6) 332
Fees and other revenues ........ 12.8 71.0 (8.5) 13.9 0.1 89.3
Gain arising on disposal........ 0.5 - - (0.5) - -
Inter-segment revenues ......... 11.3 - - 39.1 (50.4) -
Total revenue..........c..cccoeuee. 318.4 437.7 278.2 85.3 (50.9) 1,068.7
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The following table summarises Sagicor’s revenues by operating segment for the nine months ended September 30,

2017:
Head
Nine months ended Sagicor Sagicor Sagicor office and
September 30, 2017 Life Jamaica Life USA other Adjustments Total
(in millions of US$)

Net premium revenue............ 2233 247.9 64.4 23.2 - 558.8
Interest income ...........cc........ 58.8 119.0 36.6 6.7 - 221.1
Other investment income....... 6.2 37.0 17.0 0.4 (0.2) 60.4
Fees and other revenues ........ 8.3 48.6 (1.4) 15.2 (0.1) 70.6
Gain arising on acquisition.... - - - - - -
Inter-segment revenues ......... 9.6 - - 48.2 (57.8) -
Total revenue............c.cc.e... 306.2 452.5 116.6 93.7 (38.1) 910.9

Revenues from continuing operations reached US$1,068.7 million as of September 30 2018, an increase of
US$157.8 million compared to US$910.9 million as of September 30, 2017, for the reasons detailed below.

Net premium revenue from life insurance and annuity was US$571.3 million as of September 30, 2018, a 34.4%
increase from US$425.0 million as of September 30, 2017. The increase in revenue was mainly due to growth in
premiums in the USA segment.

Net premium revenue from health insurance totalled US$122.4 million for the nine months ended September 30,
2018, an increase from the US$111.8 reported for the nine months ended September 30, 2017. Net premium revenue
from property and casualty insurance totalled US$26.3 million for the nine months ended September 30, 2018, a
19.5% increase from US$22.0 million recorded for the same period in 2017. Sagicor increased its retention of this
business in the nine months ended September 30, 2018 when compared to the same period in the prior year.

Overall, Sagicor generated net insurance premiums that totalled US$720.0 million for the nine month period ended
September 30, 2018, a 28.8% increase from US$558.8 million for the nine month period ended September 30, 2017.

Net investment income was US$259.4 million for the nine months ended September 30, 2018 compared to
US$281.5 million for the same period in 2017, a decline of US$22.1 million, primarily due to lower investment
gains in Sagicor’s international investment portfolios.

Income from fees and other revenues totaled US$89.3 million as of September 30, 2018, compared to US$70.6
million, for the same period in 2017, an increase of US$18.7 million largely due to increased other fees and
commission and foreign exchange gains generated in the Jamaica segment.

Benefits

Insurance benefits comprise amounts payable to policyholders and beneficiaries, in accordance with the contract
terms of insurance policies issued or assumed by the Company. Interest is payable to investment contract-holders or
financial institutions which have placed funds with Sagicor and is treated as interest expense. Benefits from
continuing operations totaled US$537.4 million for the nine month period ended September 30, 2018, a 13.1%
increase from US$475.1 million for the nine months ended September 30, 2017. This increase was primarily driven
by the growth in new business and changes in the interest rate environment.
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The table below summarises Sagicor’s expenses incurred in providing policy benefits and change in Sagicor’s
actuarial liabilities for the nine months ended September 30, 2018 and 2017.

Nine months ended September 30,

2018 2017

Benefits and change in actuarial liabilities (in millions of US$)
Net insurance benefits:
Life and annuity.........cccoeeeeviieiiiiiieeeiie e 290.5 258.5
Healthu . .ocoiiice e 94.2 85.4
Property and casualty.........c.ceeevuviieeeiiieeiiiiie e 13.1 20.3
Changes in actuarial liabilities...........cccceeeviiieeeiiiieeniiee e 102.1 69.1

499.9 4333
INEETESt EXPEIISE ...oevevveeeveeeeeeeeeeeeeeeeeeeeeseee e et eeeee e 37.5 41.8
TOtAl e e 537.4 4751

Life insurance and annuity benefits are recognised on the notification of death, disability or critical illness of an
insured person; on the maturity or surrender of a policy; on the declaration of a policy bonus or dividend; or on
annuity payment date. Future life insurance and annuity benefits are recognised in the financial statements on in-
force long-term insurance contracts based on reserving methodologies adopted by Sagicor in accordance with
established Canadian accepted actuarial standards.

Life and annuity benefits totaled US$392.1 million for the nine months ended in September 30, 2018, of which
US$290.5 million related to current benefits and US$101.6 million related to future benefits. Life and annuity
benefits for the same period in 2017 were a total of US$328.3 million, of which US$258.5 million related to current
benefits and US$69.8 million related to future benefits. The change in current benefits for the nine months ended
September 30, 2018 compared to the same period in 2017 represented a 12.4% increase; changes in actuarial
liabilities increased by US$31.8 million largely due to new business growth from annuities from Sagicor Life USA
over the same period.

Health and property and casualty insurance benefits are recognised either on the notification or settlement (for short
notification periods) of a claim from policyholders and beneficiaries, in accordance with the contract terms of
insurance policies issued or assumed by the Company. In addition, based on the methodologies adopted by Sagicor
in accordance with established Canadian accepted actuarial standards, IBNR benefits are recognised in accordance
with established or expected trends for claims incurred. The amount of future benefits recorded in the statement of
income is a function of the policy contracts in-force and of the appropriate actuarial assumptions which are made to
value them.

Total health insurance benefits were US$94.2 million for the nine months ended September 30, 2018 representing an
overall claims to premium ratio of 77.7%., compared to total health insurance benefits of US$85.4 million and an
overall claims to premium ratio of 77.1%, for the same period in 2017.

Property and casualty claims amounted to US$13.1 million for the nine months ended September 30, 2018, lower
than the US$20.3 million reported for the same period in 2017

Interest expense totalled US$37.5 million in for the nine month period ended September 30, 2018, a 10.3% decrease

from US$41.8 million for the same period in 2017. This decrease was primarily due to changes in the interest
environment.
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Expenses and taxes

The table below summarises Sagicor’s expenses and taxes from continuing operations for the nine months ended
September 30, 2018 and 2017
Nine months ended September 30,
2018 2017
(in millions of US$)

Expenses and taxes

AdmIniStrative EXPENSES .....vvvveerrvrireeeiiieeeniieeeeireeeenneeeeeneneeas 212.6 204.0
Commissions and related compensation..............c.ceeevveeeenneennn. 79.4 72.9
Finance costs, depreciation and amortization.................cue.e.... 433 41.7
Credit impairment losses 96.0 -

Premium, asset taxes and iNCOME taXes.........eoveereevveereeeereeenenn. 44.2 39.5
TOtAL et 475.5 358.1

Expenses and taxes totalled US$475.5 million for nine months ended September 30, 2018, an increase of 32.8% or
US$117.4 million compared to US$358.1 million for the same period in 2017. This increase was mainly due to the
inclusion of a provision for losses on all assets of US$96.0 million from the adoption of IFRS 9 and was largely
driven by the performance of the Government of Barbados securities, representing US$91.8 million.

Sagicor is subject to a variety of direct taxes, with premium and income taxes comprising the main types of tax.
Taxes are incurred in the jurisdiction in which the income is generated. Premium tax is customarily a percentage of
gross premium revenue, while income tax is usually either a percentage of investment income or a percentage of
profits.

Premium, assets and income taxes were US$44.2 million for the nine months ended September 30, 2018, compared
to US$39.5 million reported for the same period in 2017, an increase of US$4.7 million.

Discontinued operation

Sagicor’s discontinued operation comprised the Sagicor at Lloyd’s business, which consisted primarily of property
and casualty insurance business written through Lloyd’s of London Syndicate 1206. The Lloyd’s of London
franchise enabled the syndicate to write international business outside of the United Kingdom.

In December 2012, Sagicor made the decision to dispose of the Sagicor Europe Limited (“SEL”) segment, which
owns the Sagicor at Lloyd’s operations. The disposal of this segment occurred on December 23, 2013. In
accordance with IFRS, the results of SEL have been separated from Sagicor’s continuing operations and presented
as a discontinued operation.

The terms of the sale included:

(1) The purchase by Sagicor for US$1.2 million (prior to the sale) of the legal 7.0% shareholding
interest held by the minority shareholders;

(i1) Initial consideration of US$91.9 million paid to Sagicor on the sale;

(ii1) The cancellation of the banker’s letters of credit which formed part of the financing of SEL and
the return to Sagicor of the associated collateral of US$50.1 million; and

(iv) Future price adjustment to the sale consideration, representing adjusted profits or losses from
January 1, 2013 in the run-off of the 2011, 2012 and 2013 underwriting years of account of
syndicate 1206 and 44. The total price adjustments are subject to a limit based on the terms of the
agreement. As a result of movements in the price adjustments, amounts due to Sagicor closed at
US$13.3 million at September 30, 2018, compared to US$8.2 million at September 30, 2017. The
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price adjustments include underwriting, investment and foreign exchange results and are subject to
a reasonable risk premium adjustment by the buyer.

Sagicor’s discontinued operation comprised the Sagicor at Lloyd’s business, which consisted primarily of property
and casualty insurance business written through Lloyd’s of London Syndicate 1206. The Lloyd’s of London
franchise enabled the syndicate to write international business outside of the United Kingdom.

The table below summarises Sagicor’s discontinued operation for the nine months ended September 30, 2018 and

2017.

Nine months ended
Discontinued operation September 30,

2018 2017

(in millions of US$)
Income
Currency translation (10SS)/gaiN.........c.ceeeveviieeeriiieeeiiiieeeieenne (0.4) -
Expenses of sale and other items ............cccceeeeerciiieeriiiieeeiieene - -
Movement in price adjustment ...............oc.oceveveeeveeeeeererenenn. 3.6 8.2
NEEINCOME ..ttt 3.2 8.2

Financial position

AASSEES ..t 13.3 8.2
LAaDIIItIES .evvveeeeiiiie ettt -
Net assets receivable from buyer...........ccoeeeevvveeeiiiieeniiieeeee. 13.3 8.2

The discontinued operation net income totalled US$3.2 million for the nine months ended September 30 2018, a
61.0% decrease from US$8.2 million, for the same period in 2017. This decline in net income of US$5.0 million
when compared to the same period in 2017, was due to a decrease of US$4.6 million in income earned from the
movement in the price adjustment coupled with the marginal foreign exchange losses incurred during the period
under review of US$0.4 million.

Shareholder returns

Sagicor’s net income and comprehensive income are allocated to the equity owners of Sagicor’s respective Group
companies in accordance with their results. As some Group companies have minority shareholders, particularly in
the Sagicor Jamaica operating segment, the net income is allocated accordingly between holders of Sagicor
Common Shares and the minority interest shareholders. There is also an allocation to Sagicor Life Inc.’s
policyholders who hold participating policies, an arrangement which was established at the demutualization of
Barbados Mutual Life Assurance Society (now Sagicor Life).

For the nine months ended September 30, 2018, US$28.5 million of net income from continuing operations was
allocated to the holders of common shares of the Company, which corresponded to earnings per share for continuing
operations of US 9.3 cents. The comparative amounts for the first nine months of the 2017 fiscal year were US$46.5
million of net income from continuing operations allocated to the holders of common shares, which corresponded to
earnings per share for continuing operations of US 15.3 cents, (fully diluted). The respective returns on average
shareholders’ equity (annualized) were 6.4% for September 30, 2018 and 11.4% for September 30, 2017.
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The table below summarises Sagicor’s common shareholder returns from continuing operations for the nine months
ended September 30, 2018 and 2017.

Nine months ended September 30,

2018 2017
Common shareholder returns
Net income — millions of USS .........cccooviiiiiiiniiiieieciiees 28.5 46.5
Basic earnings per share — USS .........ccooveviiiiviiiiiiieiceeee, 0.093 0.153
Diluted earnings per share — USS$ ........c.ccocvveviiiiiiienieeiieene. 0.091 .0.150
Return on equity — %@....c.oovoviiieieeeeeeeeeeeeeeeeeeeee e 6.4 11.4

(1) From continuing operations except for dividends.
(2) Calculated as net income attributable to common shareholders divided by average shareholders’ equity.

Comprehensive income

The table below summarises Sagicor’s total comprehensive (loss) / income for the nine months ended September 30,
2018 and 2017.
Nine months ended September 30,
2018 2017
(in millions of US$)

Total comprehensive income / (loss)

Net INCOME .....cooviiiiiiiiiiiiiic e 59.0 85.8
Other comprehensive (10SS)/INCOME........cccceeerveeriiiriuieinieeennne. (65.6) 22.5
Total comprehensive (loss)/ income for the period................... (6.6) 108.3

Gains and losses recorded within other comprehensive income arise from fair value changes of certain classes of
assets and from the retranslation of foreign currency operations.

Total comprehensive loss for the nine months ended September 30, 2018, was US$6.6 million compared to total
comprehensive income of US$108.3 million for the nine months ended September 30, 2017, a decline of US$114.9
million. This result was primarily due to marked-to-market declines on debt instruments in Sagicor’s international
portfolio coupled with a reduction in net income to US$59.0 million for the nine months ended September 30, 2018
from US$85.8 million for the nine months ended September 30, 2017.

Other comprehensive losses from continuing operations totalled US$65.6 million for the first nine months of 2018, a
substantial decrease from the other comprehensive income of US$22.5 million reported for the same period in 2017.
The principal source of the decrease was marked-to-market declines in Sagicor’s international bond portfolio
(US$57.6 million), for the nine month period ended September 30, 2018, compared to increases of US$42.7 million
for the same period in 2017. The Company also reported losses of US$34.9 million for the nine months ended
September 30, 2018, as compared to US$5.2 million for the same period in 2017, primarily representing the impact
of the devaluation of the Jamaican dollar relative to the US dollar. Net change in actuarial liabilities reduced the
impact of these movements with a positive movement of US$27.3 million for the nine months ended September 30,
2018, compared to negative movement of US$17.2 million for the same period in 2017.

Sagicor’s revaluation of owner-occupied property totalled a net gain of US$0.8 million in for the nine months ended
September 30, 2018; no revaluation changes were reported for the same period in 2017.
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Net income and other comprehensive income together result in total comprehensive income. Summarising Sagicor’s
results, total comprehensive losses were US$6.6 million for the nine months ended September 30, 2018 compared to
income of US$108.3 million for the nine months ended September 30, 2017.

The table below summarises Sagicor’s consolidated Statement of Financial position as at September 30, 2018 and
2017, respectively.

September 30, 2018 September 30, 2017
(in millions of US$)

ASSETS
Financial invesStments...................oooovvviiiiiiiiiiiiiiiiieeeeeeeeeee, 5,077.1 5,005.2
Other SSELS ...ooeeeeieiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeeee 1,731.0 1,766.5
Assets of discontinued operations 13.3 8.2
TOtal @SSELS ...oeeeeiiieeieieeeeeeeeeeeeeeeee 6,821.4 6,779.9
LIABILITIES
Policy lHabilities ....cceeeriieeiiiee e 3,590.9 3,474.6
Other labilitieS ..........ooovviiiiiiiiieeeeeeeee 2,334.6 2,416.7
Total Habilities..........ooovvviiiiiiiiiiieeee 5,925.5 5,891.3
EQUITY
Shareholders’ €qUILY ......vvveeeviieeeeiiie e 598.1 601.0
Participating aCCOUNES .........vveeeriiiieeeiiiee et (10.5) 0.6
Non-controlling interest ............eccveeeerceiieeriiieeeiiee e 308.3 287.0
895.9 888.6
Total liabilities and €qUItY ...........cocoveeveererrrrereereereeeeeeeeeeen. 6,821.4 6,779.9

Year Ended December 31, 2017 Compared to Year Ended December 31, 2016
Sagicor results

Net income for the year
The table below summarises Sagicor’s net income for the years ended December 31, 2017 and 2016.

Year ended December 31,

2017 2016
Net income (in millions of US$)
Net income from continuing Operations..............ccceeeervveeennnns 105.2 107.9
Net income from discontinued operations.............................. 10.1 1.4
Tt 115.3 109.3

Net income totalled US$115.3 million in 2017, an increase from US$109.3 million in 2016. This increase, as
explained in more detail below, was primarily driven by a substantial increase in net income from discontinued
operations of US$10.1 million in 2017 compared with a net income of US$1.4 million in 2016 and was offset by a
2.5% decrease in net income from continuing operations to US$105.2 million in 2017 from US$107.9 million in
2016.
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Consolidated income from continuing operations

The table below summarises Sagicor’s consolidated income from continuing operations for the years ended
December 31, 2017 and 2016.
Year ended December 31,

2017 2016
Consolidated income from continuing operations (in millions of USS)
REVENUE.....ovveiiiiieeee e 1,220.9 1,134.1
Benefits oo (660.8) (560.4)
EXPONSES....eviieeeeiiiie ettt (436.4) (424.2)
INCOME TAXES. ...t (18.5) (41.6)
NEEINCOME ..ttt 105.2 107.9

Sagicor’s net income from continuing operations totalled US$105.2 million in 2017, a 2.5% decrease from
US$107.9 million in 2016. This decrease was primarily a result of a 17.9% increase in benefits paid and a slight
increase in expenses of 2.9%, which was offset slightly by a 7.6% increase in revenue and a 55.5% decrease in
income taxes.

Revenue

The following table summarises the main items of Sagicor’s revenue for the periods ended December 31, 2017 and

2016:
Year ended December 31,
2017 2016

Revenue (in millions of US$)
Net insurance premiums:
Life and annuity.........ccoeeeeviieeniiiie e 567.6 496.2
HeEalth. ..o 149.1 149.6
Property and casualty ...............ocoeveieveeeeereeereeeieeeeee e, 28.9 18.2

745.6 664.0
Net investment income 1 .........c.ooooviiiiiiiiecceeeeeeeeeeeee 379.2 353.3
Fees and other revenues ..........occvvvveeiiiieiiiiieeeiee e 93.7 116.8
Gain arising on diSPOSal...........coevevieveriveereeeieeeeeeeeeeeeeeee e, 24 -
TOtALL ottt e s 1,220.9 1,134.1

(1) This includes US$9.8 million and US$5.4 million of operating income from associated companies in 2017 and 2016, respectively.
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The following table summarises Sagicor’s revenues by operating segment for the year ended December 31, 2017:

Head
Year ended Sagicor Sagicor Sagicor office and
December 31, 2017 Life Jamaica Life USA other Adjustments Total

(in millions of US$)

Net premium revenue............ 308.6 320.1 86.7 30.2 - 745.6
Interest income ...........cc........ 77.5 159.4 48.8 9.0 - 294.7
Other investment income....... 10.3 47.4 26.2 0.7 (0.1) 84.5
Fees and other revenues ........ 11.9 62.5 (2.5) 21.8 - 93.7
Gain arising on acquisition.... - 2.4 - - - 2.4
Inter-segment revenues ......... 12.9 - - 71.2 (84.1) -
Total revenue..........c..cccoeuee 4212 918 159.2 132.9 (84.2) 1,220.9

The following table summarises Sagicor’s revenues by operating segment for the year ended December 31, 2016:

Head
Year ended Sagicor Sagicor Sagicor office and
December 31, 2016 Life Jamaica Life USA other Adjustments Total

(in millions of US$)

Net premium revenue............ 299.6 268.5 74.4 21.5 - 664.0
Interest income ...........cc........ 77.4 157.8 48.0 9.7 - 292.9
Other investment income....... 3.1 42.7 10.4 2.9 1.3 60.4
Fees and other revenues ........ 19.1 55.0 16.1 26.7 (0.1) 116.8
Gain arising on acquisition.... - - - - - -
Inter-segment revenues ......... 11.9 - - 60.1 (72.0) -
Total revenue............c.cc.e... 4111 524.0 148.9 120.9 (70.8) 1,134.1

Revenues from continuing operations reached US$1,220.9 million in 2017, an increase of US$86.8 million from
US$1,134.1 million in 2016, for the reasons detailed below.

Net premium revenue from life insurance and annuity was US$567.6 million in 2017, a 14.3% increase from
US$496.2 million in 2016.

Sagicor generated net insurance premiums that totalled US$745.6 million in 2017, a 12.3% increase from US$664.0
million in 2016. Life and annuity represented 76.1% of net premium revenue in 2017 and 74.7% in 2016. While
premium income increased in all business segments, the issuance of a large single premium annuity relating to the
Jamaica segment was the main contributing factor. Net premium revenue from health insurance totalled US$149.1
million in 2017, a slight decrease from US$149.6 million in 2016. Net premium revenue from property and casualty
insurance totalled US$28.9 million in 2017, a 58.7% increase from US$18.2 million in 2016. Sagicor increased its
retention of this business in 2017 when compared to the prior year.

Net investment income was US$379.2 million in 2017 compared to US$353.3 million in 2016, an improvement of
US$25.9 primarily due to higher investment gains in Sagicor’s international investment portfolios.
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The interest yields achieved on financial investments were as follows:

Year ended December 31,

2017 2016
Interest yields
Dbt SECUIILICS ...vvvveeiiiiieeeiiiieeeiiee et e et e e et e e e e e eeraeeeen 6.1% 6.2%
Mortgage LOANS ......cccvviieeeiiiee ettt 5.7% 6.1%
POliCY 10aNS ... 7.2% 6.9%
Finance loans and finance 1€ases ............ccccuveeeriiieeeiiiieeenieenne 11.6% 12.6%
Securities purchased for resale ...........ccccceeeviiieeeiiiieeiiiee e, 5.1% 9.2%
DEPOSIES. .ttt 2.3% 1.0%

Income from fees and other revenues totalled US$93.7 million compared to US$116.8 million in the prior year, a
decrease of US$23.1 million. This reduction was primarily as a result of a reduction in commissions income on
insurance and reinsurance contracts in the Company’s USA segment. Foreign exchange gains/(losses) also showed a
loss of US$4.1 million, compared to gains of US$12.6 million in the prior year, a decrease of US$16.7 million.
Exchange movements were affected by a strengthening of the Jamaica dollar when compared to the United States
dollar in 2017, resulting in foreign exchange declines in financial assets denominated in United States dollars in the
Company’s Jamaica segment. In addition, the prior year included exchange gains relating to declines in the Trinidad
and Tobago dollar when compared to the United States dollar, but there was no significant foreign exchange
movement relative to this currency in 2017.

Benefits
Benefits from continuing operations totalled US$660.7 million in 2017, a 17.8% increase from US$560.4 million in
2016. This increase was primarily a result of the increases in life and annuity benefits, a change in actuarial

liabilities and property and casualty benefits. This was partially offset by a decrease in health benefits.

The table below summarises Sagicor’s expenses incurred in providing policy benefits and change in Sagicor’s
actuarial liabilities for the years ended December 31, 2017 and 2016.

Year ended December 31,

2017 2016

Benefits and change in actuarial liabilities (in millions of US$)
Net insurance benefits:
Life and annuity.........cccoeeeeviieeiiiiie e 465.5 375.8
Health. ..o 113.6 115.5
Property and casualty ..............ccocoovevevereeeeereeeeeeeeeeeeeeeenen 26.7 7.7

605.8 499.0
INEETESt EXPEIISE ......v.veveereeeeeeeeeeeeeseeeeeeeeeeseseaeeeeeeeseseeeesennenena 54.9 61.4
] | USSP 660.7 560.4

Life and annuity benefits totalled US$465.5 million in 2017, of which US$343.2 million related to current benefits
and US$122.3 million related to future benefits. The corresponding amounts for 2016 were a total of US$375.8
million, of which US$330.5 million related to current benefits and US$45.3 million related to future benefits. The
change to current benefits from 2016 to 2017 represented a 3.9% increase. This increase in benefits occurred mainly
as a result of strong growth in new business when compared to 2016.

Total health insurance benefits were US$113.6 million representing an overall claims to premium ratio of 76.6%.
The comparative 2016 amounts were US$115.5 million and an overall claims to premium ratio of 77.6%.
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Property and casualty claims amounted to US$26.7 million in 2017, an increase of US$19.0 million from US$7.7
million in 2016. The Company decided to increase its retention of this business in 2017. Property and casualty
claims also included US$8.5 million relating to claims exposure from hurricane activity during the year.

Interest expense totalled US$54.9 million in 2017, a 10.5% decrease from US$61.4 million in 2016. This decrease
was primarily due to a decrease in the interest expense related to securities sold for repurchase, which decreased
from US$18.5 million in 2016 to US$14.2 million in 2017, a 23.2% change.

The interest returns that Sagicor has provided to investment contract-holders and financial institutions which have
advanced funds are summarised in the following table:

Year ended December 31,

2017 2016
Interest yields
INVesStment CONLIACES ........ccvviieeeiiiieeeiiieeeiiee et 5.6% 6.1%
Other funding iNStrUMENts............oeeerivieeeriiieeeiiee e 2.1% 1.9%
CUStOMET AEPOSILS...cuvvireeeiiiieeeiiiieeeiieeeeiiee e et e e e 2.0% 2.1%
Securities sold for repurchase...........coccvveeeeiiiieeeniiieeeiieeee. 3.6% 4.5%

Expenses and taxes

The table below summarises Sagicor’s expenses and taxes from continuing operations for the years ended December
31,2017 and 2016.

Year ended December 31,
2017 2016
(in millions of US$)

Expenses and taxes

AdmIniStrative EXPENSES ......vvveervrereeeiiireeriieeeeireeeeeieeeeeneneens 267.4 2553
Commissions and related compensation..............c.eeecvvveeeeneennn. 98.7 98.6
Finance costs, depreciation and amortization.................ccue...... 56.6 59.6
Premium, asset and iNCOME taXES ......veveeueereereeeeeeeereeeereenenns 32.2 52.4
TOtAL ettt 454.9 465.9

Expenses and taxes totalled US$454.9 million for 2017, down from US$465.9 million for 2016. Expenses of
administration represent the largest expense category and totalled US$267.4 million in 2017 compared to US$255.3
million in 2016, an increase of US$12.1 million. The Jamaica segment incurred some non-recurring costs, together
with higher administration costs relating to the expansion of its cards and payments business.

Sagicor is subject to a variety of direct taxes, with premium and income taxes comprising the main types of tax.
Taxes are incurred in the jurisdiction in which the income is generated. Premium tax is customarily a percentage of
gross premium revenue, while income tax is usually either a percentage of investment income or a percentage of
profits. Sagicor is also subject to an asset tax in Jamaica and Barbados. In Jamaica, the asset tax is levied on
insurance, securities dealers and deposit taking institutions at a percentage of adjusted assets held at the end of the
year. In Barbados, the asset tax is levied on insurance, deposit taking institutions and credit unions at a percentage
of adjusted assets held at the end of the period.

Premium, asset and income taxes were US$32.2 million compared to US$52.4 million in the prior year, a reduction
of US$20.2 million. Of the total taxes, income taxes were US$18.5 million, compared to US$41.7 million in the
prior year, a reduction of US$23.2 million. This was principally related to the Company’s USA segment. During
2017 the Tax Cuts and Jobs Act was signed into law in the United States, which reduced the effective corporation
tax rate from 35% to 21%. This contributed to a decrease of US$19.9 million in income taxes.
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Discontinued operation

The table below summarises Sagicor’s discontinued operation (SEL) for the years ended December 31, 2017 and
2016. Refer to the discontinued operations analysis at September 30, 2018 which provides details on the disposal

agreement.
Discontinued operation Year ended December 31,

2017 2016

(in millions of US$)

Income
Currency translation gain realised on sale............ccccccvvveeennnennn. - 1.8
Expenses of sale and other items ............cccceeeeerciieeeiireeeiienne - (0.9)
Movement in price adjustment ...............oc.ocoeveveeeveeieeererenenn. 10.1 0.5
NEE INCOME ..ttt 10.1 1.4

2017 2016
(in millions of US$)

Financial position

AASSCES .ottt ettt ene 10.1 -
Liabilities ...ooooviiiiieiiieeeee - -
N L ASSEES. uunieeeiiiiiee et 10.1 -

The discontinued operation net income totalled US$10.1 million in 2017, a 621.4% increase from US$1.4 million in
2016. This income was based on a receivable of US$10.1 million due to Sagicor.

Shareholder returns

Sagicor’s net income and comprehensive income are allocated to the equity owners of Sagicor’s respective Group
companies in accordance with their results. As some Group companies have minority shareholders, particularly in
the Sagicor Jamaica operating segment, the net income is allocated accordingly between holders of Sagicor
Common Shares and the minority interest shareholders. There is also an allocation to Sagicor Life Inc.’s
policyholders who hold participating policies, an arrangement which was established at the demutualization of
Barbados Mutual Life Assurance Society (now Sagicor Life).

For the 2017 financial year, US$62.1 million of net income from continuing operations was allocated to the holders
of Sagicor Common Shares, which corresponded to earnings per share for continuing operations of US$0.204. The
comparative amounts for the 2016 fiscal year were US$60.3 million of net income from continuing operations
allocated to the holders of common shares, which corresponded to earnings per share for continuing operations of
US$0.195. The respective annual returns on average shareholders’ equity were 11.3% for 2017 and 12.3% for 2016.

The dividends declared and paid in respect of Sagicor Common Shares in respect of 2017 totalled US$15.2 million
and represented US$0.05 per common share. Dividends of US$0.045 per share were declared in 2016.

The table below summarises Sagicor’s common shareholder returns from continuing operations for the years ended
December 31, 2017 and 2016.
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Year ended December 31,

2017 2016

Common shareholder returns

Net income — millions of USS .........cccooviiiiiiiniiiiiiiieiieee, 62.1 60.3
Dividends — millions of USS$ .........ceoeviiieiieiiiieieieeeeeens (15.2) (13.6)
Earnings per share — USS........coooiviiiiiiiiiiieeee 0.204 0.195
Diluted earnings per share — USS$ ........c.ccocvveiiiiiiirenieeiieenee, 0.199 0.187
Dividends per share — USS........ccoovriiiiiiiiiiiieeeeeen 0.050 0.045
Return on equity — %6@......ooviiieeieeeeeeeeeeeeeeeeeeeee e 11.3 12.3

(1) From continuing operations except for dividends.
(2) Calculated as net income attributable to common shareholders divided by average shareholders’ equity.

Comprehensive income

The table below summarises Sagicor’s total comprehensive income / (loss) for the years ended December 31, 2017
and 2016.

Year ended December 31,
2017 2016
(in millions of US$)

Total comprehensive income / (loss)

Net Income for the year...........coovvveeeeiiiieeniieecie e 115.3 109.3
Other comprehensive income/(10SSs).............cccccveveeeeveverenennn. 64.0 (12.6)
Total comprehensive income for the year ...........c.ccccvveeennenn. 179.3 96.7

Gains and losses recorded within other comprehensive income arise from fair value changes of certain classes of
assets and from the retranslation of foreign currency operations.

Total comprehensive income for 2017 totalled US$179.3 million, a significant increase from US$96.7 million loss
in 2016. This improvement was primarily due to a gain of US$64.0 million in 2017, a substantial increase in other
comprehensive income from a loss of US$12.6 million in 2016, and an increase in net income to US$115.3 million
in 2017 from US$109.3 million in 2016. The improvement in net income is discussed in “— Sagicor Results — Net
Income for the Year.”

Other comprehensive income from continuing operations totalled US$64.0 million in 2017, a substantial increase
from US$12.6 million loss in 2016. The principal sources of the increase were an improvement in net gains on
financial assets of US$18.7 million, resulting from marked-to-market gains on financial assets in the Company’s
international portfolios, a positive movement of US$38.2 million on retranslation of foreign currency operations,
resulting from a gain in the Jamaica dollar when compared to the United States dollar and a positive change in
gains/(losses) on defined benefit plans for employees of US$37.8 million.

Sagicor’s revaluation of owner-occupied property totalled a net loss of US$1.8 million in 2017, compared to a net
gain of US$5.1 million in 2016.

Net income and other comprehensive income together result in total comprehensive income. Summarising Sagicor’s
results from continuing operations, total comprehensive income was US$179.3 million for 2017 compared to
US$96.7 million for 2016.

Operating segments

Sagicor’s principal reporting operating segments, as defined by IFRS, are Sagicor Life, Sagicor Jamaica, Sagicor
Life USA, The performance of these segments in 2017 is discussed below.
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Sagicor Life segment

The Sagicor Life segment consists of Sagicor’s life insurance subsidiaries, which conduct business in Barbados,
Trinidad and Tobago, the Eastern and Dutch Caribbean islands, Belize, Bahamas and Panama. The main activities
of this segment are the provision of life insurance, annuities, health insurance, pension investment and pension
administration services.

The net segment income for the Sagicor Life segment totalled US$63.7 million in 2017, a 1.9% decrease from
US$64.9 million in 2016. This decrease is mainly a result of the factors discussed below. After accounting for the
income allocated to policyholders, the net income attributable to shareholders for the Sagicor Life segment totalled
US$64.8 million in 2017, substantially the same as the US$64.8 million in 2016.

The table below summarises the results of the Sagicor Life segment for the years ended December 31, 2017 and

2016.
Sagicor Life Year ended December 31,
2017 2016
(in millions of US$)
Net Premium FEVENUE. ......ceuvrreeriiereeeiieeeeereeeeeineeeeenreeeennneeas 308.6 299.6
INEETESt INCOME ....eveeeiiiieeeiiiie et 77.5 77.4
Other iINVestMent iNCOME. ........ccuvvreerrrreeeirieeeniieeeeereeeeeieeeens 10.4 3.1
Fees and other revenues ...........ccceeveviieeeiiiieeeiie e 11.8 19.1
Gains arising on aCqUISItIONS..........ccvvveeervreeeriiieeeiiieeeeieeeens - -
INter-segment TEVENUES ......cceeerrrrririieiiieeeeeiiiiiieeeeeeeeiiiieeeeeans 12.9 11.9
TOtal TEVENUE ......eeieiiiiieeeiiiie et 421.2 411.1
Benefits and change in actuarial liabilities..............cccceeevunen.n. (221.8) (212.7)
EXpenses and taXeS ......ceeevvireeriiiiieeriiieeeiiieeeeieee e (113.8) (113.1)
Depreciation and amortization...............eeeveeeereeeeeerveeeenneeeenns (6.4) (6.5)
INter-segment EXPENSES ......vvveerverreerirrieeeireeeesreeeeeereeeeneneeeans (5.6) (5.7
Segment income before taxes ........c.vveeevvveeeriiieeeniiieeeiiee e 73.6 73.1
TNCOME TAXES. ..o vvvireeiiiieeeiiiee et e et e et e et e e e e e saaeee e 9.9 (8.2)
Net SeZMENt INCOME......vereeeeireeriiieeeeiireeerieeeeireeeeeieeeeeeeeeas 63.7 64.9
Net segment income attributable to shareholders...................... 64.8 64.8
2017 2016
(in millions of US$)

Financial invesStments.................ccccoeevviiiiiiiiiiiiiiiieeeeeeeee 1,386.2 1,403.9
OthET @SSELS ..eeeevviiieeeiiiie et et ettt e e e e e neee e eeeaeeeens 566.6 524.4
TOtal @SSELS ...oeeeiieeeeeeieeeeeeeeeeeeeeeeee 1,952.8 1,928.3
Policy lHabilities ....eeeeereieeeiiiee e 1,296.5 1,272.5
Other Habilities ......coevveieeeiiiee e 116.9 126.3
Total Habilities..........ooovvviiiiiiiiiiieeee 1,413.4 1,398.8
NEt ASSELS....uiiiiiiiiiii i 5394 529.5

The Sagicor Life segment generated revenue that totalled US$421.2 million in 2017, a 2.5% increase from
US$411.1 million in 2016. This increase was primarily due to gains in the individual life portfolio and other
investment income. There was a 3.0% increase in net premium revenue to US$308.6 million in 2017 from
US$299.6 million in 2016, due to a combination of rate increase and growth in the number of policies. Fees and
other revenue totalled US11.8 million in 2017, a 38.2% decrease from US$19.1 million in 2016. This decrease was
augmented by a significant increase in other investment income to US$10.4 million in 2017 from US$3.1 million in
2016.
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The benefits and change in actuarial liabilities for the Sagicor Life segment totalled US$221.8 million in 2017, an
increase of US$9.1 million or 4.3% from US$212.7 million in 2016.

Total expenses and taxes for the Sagicor Life segment totalled US$113.8 million in 2017, a 0.6% decrease from
USS$113.1 million in 2016. There was a 3.2% increase in commissions and premium taxes to US$45.6 million in
2017 from US$44.2 million in 2016, which was partially offset by a 1.3% decrease in administrative expenses to
US$68.1 million in 2017 from US$69.0 million in 2016.

The Sagicor Life segment had net assets of US$539.4 million in 2017 compared to US$529.5 million in 2016, an
increase of 1.9%, which was largely a result of an increase in total assets representing organic growth in investment
assets. Financial investments totalled US$1,386.2 million and comprised 71.0% of the segment’s total assets, and
policy liabilities totalled US$1,296.5 million and comprised 91.7% of the segment’s total liabilities at the end of
2017.

Financial investments totalled US$1,403.9 million and comprised 72.8% of the segment’s total assets, and policy
liabilities totalled US$1,272.5 million and comprised 91.0% of the segment’s total liabilities at the end of 2016.

Sagicor Jamaica segment

This segment comprises Sagicor’s subsidiaries in Jamaica, Cayman Islands and Costa Rica. The principal activities
of the segment are the provision of life, critical illness and health insurance, annuities, pension administration,
investment management, securities dealing and commercial banking.

The net segment income for the Sagicor Jamaica segment totalled US$94.1 million in 2017, a 4.4% increase from
US$90.1 million in 2016. This increase was mainly a result of significant increase in net premium revenue which
was US$320.1 million in net premium revenue in 2017 compared to US$268.5 million in 2016. The net income
attributable to shareholders for the Sagicor Jamaica segment totalled US$46.2 million in 2017, an increase of 4.3%
from US$44.3 million in 2016.

The table below summarises the results of the Sagicor Jamaica segment for the years ended December 31, 2017 and
2016.
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Sagicor Jamaica Year ended December 31,
2017 2016
(in millions of USS$)

Net Premium FEVENUC. ......ccvvieeeeieieeeriieeeeiiieeeeieeeesneneeeeenaeeeens 320.1 268.5
INEETeSt INCOME ....vieieiiiiieeeiiiie e 159.4 157.8
Other INVestment iNCOME..........ccuvvreeriurieeeriiieeeireeeeeineeeeeiaeeen 47.4 42.7
Fees and other revenue............oocovvieeeiiiee e 62.5 55.0
Gain arising on aCqUISItION........c.ueveeriviireeriiieeeiieeeeiieee e 2.4 -
INter-segment TEVENUES .....ceeeerrvririiieieeeeieiiiiiieeeeeeeeiiieeeeee e - -
TOtal TEVENUE ......veieeeiiiiee ettt 591.8 524.0
Benefits and change in actuarial liabilities............c.cccceeeeeneen.n. (291.9) (248.7)
EXpenses and taXes ......oeeeevviieeriiiiieeeiiiee e (171.9) (152.1)
Depreciation and amortization...............eeeeeveeeeereeeeeniieeeennieeenns 9.2) (8.0)
INtEr-SEZMENt EXPENSES ......vevvveeeeeereeeseeeeeseseseeeeseseseseeeessenenenns (1.9) 1.4
Segment income before taxes ........c.veeeeevvieeeriiieeeiiieeeeiieee e 116.9 113.8
INCOME TAXES.....veeeveeeeeeeeeeeeeeeeeeeseeeteeeeeesesee e ees s e eernenena (22.8) (23.7)
Net SEZMENt INCOME. .........c.oveveeerrereeeeeeeeeseeeeeeeseseseeee s 94.1 90.1
Net segment income attributable to sharecholderst..................... 46.2 44.3
Financial inVestments. ...........ocevruiieeriiieeeriiie e 2,291.2 2,212.2
OthEr @SSELS ...v.vveeveeeeeeeeeeeteeeeeee ettt 545.0 461.6
TOtAL ASSELS ...ttt ettt 2,836.2 2,673.8
POlicy lHabIlities ....eeeeiviieeeiiiie e 766.6 675.0
Other Habilities .........ocvoveveveeeeieeiieeeieeeeeeeeee e 1,509.5 1,548.4
Total HAbIlItIES........cveveveeeeveeceeeeeeeeeeeeeeeeeeee e 2,276.1 2,2234
INET ASSELS. ceeetiiiiiiiiteee ettt ettt e e e et e e e e e es 560.1 450.4

(1) Sagicor only owned 49.1% of Sagicor Jamaica in 2016 and 2017.

This segment generated revenue of US$591.8 million in 2017, an increase of US$67.8 million over the 2016 total.
The main revenue component was premium income which totalled US$320.1 million compared to US$268.5 million
in 2016, an increase of US$51.6 million. The Jamaica segment benefited from the issuance of a significant single
premium annuity during 2017.

Investment income totalled US$206.8 million compared to US$200.5 million in the prior year and benefited from
significant investment gains.

Benefits totalled US$291.9 million and was higher than the prior year amount of US$248.7million, an increase of
US$43.2 million. This is consistent with the growth in premium revenue and represents partially the impact of the
provision for future benefits on the single premium annuity.

Expenses and taxes incurred totalled US$171.9 million in 2017 compared to US$152.1 million in 2016, an increase
of US$15.8 million over the prior year. The Jamaica segment incurred some non-recurring costs, together with
higher administration costs relating to the expansion of cards and payments business.

The Sagicor Jamaica segment had net assets of US$560.1 million in 2017 compared to US$450.4 million in 2016, an
increase of 24.4%, which was largely a result of mark-to-market gains on financial instruments and a gain on
defined benefits plan. Financial investments totalled US$2,291.2 million and comprised 80.8% of the segment’s
total assets at the end of 2017. Policy liabilities totalled US$766.6 million and other external liabilities totalled
US$1,509.5 million, comprising 33.7% and 66.3% of the segment’s total liabilities at the end of 2017, respectively.
In comparison, financial investments totalled US$2,212.2 million and comprised 82.7% of the segment’s total assets
at the end of 2016. Policy liabilities totalled US$675.0 million and other external liabilities totalled US$1,548.4
million, comprising 30.4% and 69.6% of the segment’s total liabilities at the end of 2016, respectively.
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Sagicor Life USA segment

This segment consists of Sagicor’s operations in the United States, which markets life insurance and annuity
products to individuals.

The net segment income for the Sagicor Life USA segment totalled US$13.5 million in 2017, a 28.6% increase from
US$10.5 million in 2016, mainly as a result of the factors described below.

The table below summarises the results of the Sagicor Life USA segment for the years ended December 31, 2017
and 2016.

Sagicor Life USA Year ended December 31,

2017 2016

(in millions of US$)

Net Premium FEVENUC. ......ccvviieeeiireeeeiieeeeiiieeeeieeeeeneneeeeesneeeens 86.7 74.4
INEETeSt INCOME ....vieieiiiiieeeiiiie e 48.8 48.0
Other INVestment iNCOME..........ccuvvreeriurieeeriiieeeirieeeeineeeeenaeeens 26.2 10.4
Fees and other revenues ............cccvvveeiiieeeriiiieeeciee e (2.5) 16.1
TOtAL FEVEIIUE .......cevveeeveeeeeeeeeeee ettt 159.2 148.9
Benefits and change in actuarial liabilities..............cccceeeeennen.n. (116.8) (86.3)
EXpenses and taXes ......oeeeevvviieeriiiiieeeiiiee et (43.5) (48.3)
Depreciation and amortization...............eeeeveeeeerneeeeniieeeennieenns (2.5) (1.6)
INtEr-SEZMENt EXPENSES ......v.vevvvierereeeereeeeseneseseeeeseeseseaeseseenenns 3.0 3.6
Segment income before taxes ........c.eeeeeveieeerviieeeiiieeeeiieee e (0.6) 16.3
INCOME TAXES....cveeveveeeeeereeseeeeeeeeeeseeeseeeeeseseeee s eses e snenenenas 14.1 (5.8
Net SeZMENt INCOME......vvreririieeriiieeeriieeeeireeeeeieeeeenreeeeeiaeeeens 13.5 10.5
Net segment income attributable to shareholders........................ 13.5 10.5
2017
(in millions of US$)
Financial invesStments..................oooovviiiiiiiiiiiiiiiiieeeeeeeeeeee 1,123.6 1,068.2
OthEr @SSELS .....voveeveeieeeteeeeteeeeeeeeee oottt 858.8 832.6
TOtAl ASSELS ......vceeeeeeeeeeeeeeeeeee e 1,982.4 1,900.8
Policy lHabilities ....eeeeeeiieeeiiiie e 1,495.3 1,434.7
Other Habilities .........ccvoveveveeeeeeeieeeeeeeeeeeeeee e 246.4 247.7
Total HAbIlItIes........cveveveeeeveeceeeeieeeeeeeeeee e 1,741.7 1,682.4
INET ASSELS. ¢eeeeiiiiiiitieee ettt ettt e e et e e e e e 240.7 218.4

The Sagicor Life USA segment generated revenue that totalled US$159.2 million in 2017, a 6.9% increase from
US$148.9 million in 2016. The increase in revenue occurred mainly as a result of higher new annuity business
written in the United States when compared to 2016, which resulted in a 16.5% increase in net premium revenue to
US$86.7 million in 2017 from US$74.4 million in 2016 and a 115.5% decrease in fees and other revenues to a loss
of US$2.5 million in 2017 from US$16.1 million in 2016. In 2016, fees and other revenues included commissions
earned on the reinsurance of the new annuity business in the United States. There was also a 151.5% increase in
other investment income to US$26.2 million in 2017 from US$10.4 million in 2016 due to higher investment gains
resulting from market changes on index options.

The benefits and change in actuarial liabilities for the Sagicor Life USA segment totalled US$116.8 million in 2017,
a 35.3% increase from US$86.3 million in 2016. This increase was primarily due to greater annuity business in
2017, which resulted in a 613.2% increase in net change in actuarial liabilities to US$27.1 million in 2017 from
US$3.8 million in 2016. There was also a 10.0% increase in net policy benefits to US$87.6 million in 2017 from
US$79.6 million in 2016.
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Total expenses and taxes for the Sagicor Life USA segment totalled US$43.5 million in 2017, a 9.9% decrease from
US$48.3 milli