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POLICY AGREEMENT

POLICY AGREEMENT (this "Agreement"), dated March 31, 2011, between:

¢)) SAGICOR FINANCIAL CORPORATION, a limited liability public company
organized and existing under the laws of Barbados and publicly listed on the stock exchanges of
Trinidad and Tobago, Barbados and London (the "Company"); and.

2) INTERNATIONAL FINANCE CORPORATION, an international organization
established by Articles of Agreement among its member countries including Barbados ("IFC").

RECITALS

(A) Pursuant to a Subscription Agreement, dated March 31, 2011 (the "Subscription
Agreement") between IFC and the Company, IFC has agreed to subscribe for up to 12,269,938 fully
paid and non-assessable Common Shares and up to 80,000,000 fully paid and non-assessable
Preferred Shares on the terms and conditions of the Subscription Agreement;

(B) IFC has adopted certain operatiohal policy requirements for its transactions and IFC
requires adherence by the Company to these specific requirements and provisions as provided for in
this Agreement as a condition of the IFC Subscription; and

(C)  Accordingly, as a condition of IFC’s “obligations of subscription under the
Subscription Agreement, the Company and [FC have agreed to enter into this Agreement.

ARTICLE 1

Definitions and Interpretation

Section 1.01. Definitions. Wherever used in this Agreement, the following terms have the
following meanings:

"Accounting Standards” means the International Financial Reporting Standards ("IFRS")
promulgated by the International Accounting Standards Boards ("IASB") (which include standards
and interpretations approved by the IASB and International Accounting Standards issued under
previous constitutions) together with its pronouncements thereon from time to tiine, and applied on a
consistent basis; '

"Affiliate" means with respect to any Person, any Person directly or indirectly Controlling, Controlled
by or under common Control with, that Person;

"AML/CFT" means anti-money laundering and combating the financing of terrorism;

"AML/CFT Officer" means a senior officer of the Company whose duties include oversight or
supervision of the implementation and operation of, and compliance with, the Company’s AML/CFT
policies, procedures and controls;

"Applicable Law" means all applicable statutes, laws, legislation, ordinances, subordinate legislation,
rules and regulatlons, mcludmg but not limited to, any license, permit or other governmental
Authorization, in each case as in effect from time to time;
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"Applicable S&E Law" means all applicable statutes, laws, ordinances, rules and regulations of the
Country, including without limitation, all Authorizations setting standards concerning environmental,
social, labor, health and safety or security risks of the type contemplated by the Performance
Standards or imposing liability for the breach thereof;

" Auditors" means the independent, external auditors of the Company;

"Authority” means any national, supranational, regional or local government, or governmental,
statutory, regulatory, administrative, fiscal, judicial, or government-owned body, department,
commission, authority, tribunal, agency or entity, or central bank (or any Person whether or not
government owned and howsoever constituted or called, that exercises the functions of the central
bank); ‘

" Authorization" means any consent, registration, filing, agreement, notarization, certificate, license,
approval, permit, authority or exemption from, by or with any Authority, whether given by express
action or deemed given by failure to act within any specified time period and all
corporate, creditors’ and shareholders' approvals or consents;

"Authorized Representative" means any individual who is duly authorized by the Company to act on
its behalf and whose name and a specimen of whose signature appear on the Certificate of
Incumbency and Authority most recently delivered by the Company to IFC;

"Barbadian Dollars" or "B$" means the lawful currency of Barbados;
"Board of Directors" or "Board" means the board of directors of the Company from time to time;

"Budget" means the budget for a particular financial year in a format approved by the Board from
time to time;

"Business Day" means a day when banks are open for business in New York, New York, Barbados
and London, United Kingdom;

"Business Plan" means the business plan of the Company in the agreed form and thereafter, any
revised business plan if, when and as approved by IFC;

"Call Option" has the meaning set forth in Section 3.06 (The Call Option);

"Call Notice" means a notice delivered by the Company to IFC pursuant to Section 3.06 (The Call
Option);

"Call Period" means the period commencing on the first Business Day to occur after the date that the
IFC shareholding in the Company is reduced to below zero point five per cent (0.5%) of the
outstanding Common Shares and terminating upon IFC ceasing to hold any Common Shares,
provided that at all times during such period the Common Shares held by IFC represent less than zero
point five per cent (0.5%) of the Company's shares on a Fully-Diluted Basis;

"Call Price" means in relation to the given exercise of the Call Option, the amount obtained. by
multiplying the applicable Call Price Per Share by the number of Call Shares specified in the relevant
Call Notice (with any Share Equivalents treated as if converted into Common Shares at the date of the
Call Notice);
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"Call Price Per Share"” means with respect to a price per share of the Company, the amount which is
the greater of;

(a) B$3.26 per share; and

(b) the average daily closing price of the Common Shares quoted on the Barbados Stock
Exchange for the most recent twenty (20) trading days prior to the Company's
issuance of its Call Notice;

"Call Settlement Date" means the date for settlement of the purchase of the relevant Call Shares by
the Company, as such date is specified by the Company in the Call Notice and which date shall be a
Business Day;

"Call Shares" has the meaning set forth in Section 3.06 (The Call Option);

. "CAO" means the Compliance Advisor Ombudsman, the independent accountability mechanism for
IFC that responds to environmental and social concerns of affected communities and aims to enhance
outcomes;

"CAO's Role" means the role of the CAO which is:

(a) to respond to complaints by Persons who have been or are likely to be negatively
affected by the social or environmental impacts of IFC projects; and

(b) to. oversee audits of IFC's social and environmental performance, particularly in
relation to sensitive projects, and to ensure compllance with IFC's social and environmental policies,
guidelines, procedures and systems; :

"Certificate of Incumbency and Authority" means a certificate provided to IFC by the Company
substantially in the form set forth in Schedule 1 (Form of Certificate of Incumbency and Authority),

"Chairman" means the chairman of the Board of Directors elected or appointed from time to time;

"Charter" means the certificate of incorporation, the articles of incorporation and the by-laws of the
Company or, as applicable, any Key Subsidiary;

"Client" means any borrower, investee or other Person each of whom is financed directly or indirectly
by the Company Operations;

"Client Operations" means any operations or activities of the Clients (or with respect to any Client,
the operations and activities of that Client) financed directly or indirectly by the Company Operations;

"Coercive Practice” has the meaning set forth in Annex A (Anti-Corruption Guidelines for IFC
Transactions);

"Collusive Practice” has the meaning set forth in Annex A (d4nti-Corruption Guidelines for IFC
Transactions);

"Common Share" means an ordinary votmg common share of no par value in the capital of the
Company;

"Company Operations" means all of the existing and future financing operations of the Company
and its Key Subsidiaries directed at insurance and/or financial services and related transactions;



"Confidential Information" means any:
(a) written information, which is clearly marked "confidential"; and

(b) information orally disclosed to IFC by the Company if, and to the extent that, the
confidentiality of such information is identified during the oral disclosure and thereafter such
information is furnished and conspicuously designated as "Confidential Information" by the Company
in writing to IFC within 10 days after its initial disclosure to IFC,

in each case concerning the businesses and affairs of the Company that the Company has provided or
shall in the future provide to IFC including information received by IFC pursuant to Section 3.01
(General Reporting Rights) of this Agreement, but excluding information that: (i) is or becomes
available to the public from a source other than IFC; (ii) was available to IFC prior to its disclosure to
IFC by the Company; (iii) was or is developed by IFC independently of, and without reference to any
other information within the scope of this definition; (iv) is required to be disclosed by action of any
court, tribunal or regulatory authority or by any requirement of law, legal process, regulation, or
governmental order, decree or rule, or is necessary for IFC to disclose in connection with any
proceeding in any court or tribunal or before any regulatory authority in order to preserve its rights;
-(v) the Company agrees in writing may be disclosed; or (vi) is or becomes available to IFC from
sources which to IFC's knowledge are under no obligation of confidentiality to the. Company;

"Control" means the power to direct the management or policies of a Person, directly or indirectly,
whether through the ownership of shares or other securities, by contract or otherwise; provided that, in
any event, the direct or indirect ownership of thirty-four per cent (34%) or more of the voting share
capital of a Person or the ability to elect a majority of the directors of a Person is deemed to constitute
Control of that Person, and "Controlling” and "Controlled" have corresponding meanings;

"Corrupt Practice” has the meaning set forth in Annex A (dAnti-Corruption Guzdelmes for IFC
Transactions);

"Country" means Barbados;

"Development Finance Institution” any bi-lateral or multi-lateral financial institution with the same
characteristics and objectives as IFC, including but not limited to FMO, DEG, ALAC, PROPARCO,
Inter-American Development Bank and its affiliates, and Caribbean Development Bank and its
affiliates;

"Director" means an individual who is a member of the Board of the Company nominated and elected
from time to time in accordance with the Charter;

"Distribution" means (a) the transfer of cash or other property without consideration, whether by way
of dividend or otherwise; or (b) the purchase or redemption of shares of the Company or Share
Equivalents for cash or property, other than any repurchase of shares of the Company or Share
Equivalents issued to or held by employees, officers, directors or consultants of the Company or its
Subsidiaries pursuant to an employee stock plan upon termination of their employment;

"Dollars” or "$" means the lawful currency of the United States of America;

"Employee Stock Incentive Plan" means the long-term incentive plan, the employee share ownership
plan or any other employee stock incentive, stock ownership or stock purchase plan established by the
Company or any of its Key Subsidiaries prior to the date of this Agreement and disclosed to IFC
pursuant to the Subscription Agreement or any plan amending or replacing the same;
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"Exclusion List" means the list of prohibited activities set forth in Annex B;

"Financial Year" means the accounting year of the Company commencing each year on January 1
and ending on the following December 31, or such other period as the Company, upon thirty (30)
days' prior written notice to IFC, from time to time designates as its accounting year;

"Fraudulent Practice" has the meaning set forth in Annex A (4nti-Corruption Guidelines Jor IFC
Transactions);

"Fully-Diluted Basis" means the number of common shares of the Company, or other Person, as
applicable, calculated as if the then issued and outstanding relevant Share Equivalents, or share
equivalents of such other Person, as applicable, had been exercised in full;

"IFC Common Shares" means the IFC CS Subscribed Shares and any other Common Shares held by
. IFC from time to time;

""JFC CS Subscribed Shares" means the Common Shares subscribed for by IFC pursuant to the
terms of the Subscription Agreement;

"IFC Preferred Shares" means the Preferred Shares subscribed for by IFC pursuant to the
Subscription Agreement and any other Preferred Shares held by IFC from time to time;

"IFC Shares" means collectively, the IFC Common Shares and the IFC Preferred Shares;

"IFC Subscribed Shares" means collectively the IFC CS Subscribed Shares and the Preferred Shares
subscribed for by IFC pursuant to the Subscription Agreement;

"IFC Subscription" means any subscription for shares of the Company by IFC as provided for in
Article II of the Subscription Agreement;

"Indemnitee"” has the meaning set forth in Section 6.11 (Indemnity),
"Key Subsidiary" means, at the relevant time or times:

(a) each Subsidiary where, as of the end of the then most recently completed fiscal year
of the Company the assets of such Subsidiary account for more than fifteen per cent (1 5%) of the total
consolidated assets of the Company; and

(b) - the following named Subsidiaries (a): Sagicor Life Jamaica Limited, Sagicor Life
Inc., Pan Caribbean Financial Services Company Limited, Sagicor Europe Limited and Sagicor Life
Insurance Company, provided, however, that if and for so long as the total assets of any of these
entities constitute less than fifteen per cent (15%) of the total consolidated assets of the Company and
its Subsidiaries, such entity will cease to be a Key Subsidiary;

"Lien" means any mortgage, pledge, charge, assignment, hypothecation, security interest, title
retention, preferential right, option (including call commitment), trust arrangement, right of set-off,
counterclaim or banker's lien, privilege or priority of any kind having the effect of security, any
designation of loss payees or beneficiaries or any similar arrangement under or with respect to any
insurance policy or any preference of one creditor over another arising by operation of law;

"Liquidation Event" means any liquidation, winding up or bankruptcy, reorganization, composition
with creditors or other analogous insolvency proceeding of the Company or any Key Subsidiary,
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whether voluntary or involuntary, or any petition presented or resolution passed for any such event or
for the appointment of an insolvency practitioner; :

"Listing" means the admission of sharés of the Company (and/or Share Equit/alents) to listing on any
securities exchange and/or to trading on any public trading market;

"Material Adverse Effect” means a material adverse effect on:
(a) the assets or properties of the Company and the Key Subsidiaries taken as a whole;

(b) the business prospects. or financial condition of the Company and, the Key
Subsidiaries taken as a whole;

(©) the carrying on of the business or operatlons of the Company and the Key
Subsidiaries taken as a whole; or :

(d) . the ability of the Company to comply, and ensure that each of its Key Subsidiaries
complies, with its obligations under this Agreement, any other Transaction Document to which it is a
party or the Company's and in the case of each of its Key Subsidiaries, such Key Subsidiary's Charter;

"New Securities" means any new Common Shares, excluding:

(a) Common - Shares (or options to purchase Common Shares) issued or issuable to
officers, directors and employees of, or consultants to, the Company pursuant to an employee stock
plan that has been approved by the Board of Directors, including, without limitation, any Employee
Stock Incentive Plan; and '

(b) ~ Common Shares issuable upon the exercise or conversion of Share Equivalents in
existence as of the date of this Agreement.

"Obstructive Practice” has the meaning set forth in Annex A (4nti-Corruption Guzdelmes Jor IFC
Transactions);,

"Offering" means any primary or secondary offering of shares of the Company and/or Share
Equivalents;

"Performance Standards" means IFC's Performance Standards on Social & Environmental
Sustainability, —dated  April 30, 2006, copies of which are available at
http://www.ifc.org/ifcext/enviro.nst/Content/EnvSocStandards; :

"Person" means any individual, corporation, company, partnership, firm, voluntary association, joint

venture, trust, unincorporated organization, Authority or any other entity whether acting in an
individual, fiduciary or other capacity;

"Preferred Share" means a redeemable convertible preference share of no par value in the capital of
the Company, having the rights set out in the Restated Articles of Incorporation;

"Put Notice" means a notice delivered by IFC to the Grantor pursuant to Section 3.11(b) (Put
Option);

"Put Option’; has the meaning set forth in Section 3.11(a) (Put Option);



-7-

"Put Payment Amount" means the amount equal to the Put Price multiplied by the number of Put
Shares specified in the Put Notice;

"Put Price" means US$1.00 per Put Share;

""Put Settlement Date" means the date for settlement of the purchase of the relevant Put Shares by the
Company, as such date is specified by IFC in the Put Notice and which date shall be a Business Day;

"Put Shares" means such fiumber of IFC Preferred Shares as [FC may specify in a Put Notice;

"Put Trigger Event" means a failure of the Company to perform any of its obligations under or in
. respect of Section 3.02 (IFC Policy Reporting Covenants) and Section 3.03 (IFC Policy Covenants) of -
" this Agreement;

"Related Party"” means any Person: (a) that holds a material intérest in the Company or any Key
Subsidiary; (b) in which the Company or any Key Subsidiary holds a material interest; (c) that is
otherwise an Affiliate of the Company; (d) who serves (or has within the past twelve (12) months
served) as-adirector or officer of the Company; or () any individual who is a family member of and
has the same primary residence as any individual included in any of the foregoing. For the purposes
of this definition (i) "material interest” shall mean a direct or indirect ownership of shares representing
at least ten percent (10%) of the outstanding voting power or equity of the Company or any Key
Subsidiary and (ii) "family member" shall mean such person's spouse, parents, stepparents, children,
stepchildren, siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-
* law, dependents, anyone to whom such person provides financial support, or from whom such person
receives financial support; ’ ‘

"Restated Articles of Incorporation” mean the Restated Articles of Incorporation of the Company in
the form attached at Part 2 of Annex C (Restated Articles of Incorporation and Terms of Preferred
Shares) of the Subscription Agreement; (

"Sanctionable Practice” means any Corrupt Practice, Fraudulent Practice, Coercive Practice,
Collusive Practice, or Obstructive Practice, as those terms are defined herein and interpreted in
. accordance with the Anti-Corruption Guidelines attached to this Agreement as Annex A (Anti-
Corruption Guidelines for IFC Transactions);

"Share Equivalents" means preferred shares, bonds, loans, warrants, options or other similar
instruments or securities which are convertible into or exercisable or exchangeable for, or which carry
" aright to subscribe for or purchase, common shares of the Company or any instrument or certificate
representing a beneficial ownership interest in the common shares of the Company, including global
depositary receipts or American depositary receipts;

"Shareholder Offer" means the offer of 12,269,938 Common Shares and 120,000,000 Preferred
Shares to be made by the Company to its existing sharcholders prior to the IFC Subscription, as
described in the Subscription Agreement, as well as a provisional allocation to IFC of a further
12,269,938 Common Shares, as necessary;- '

"Shell Bank" means a bank incorporated in a jurisdiction in which it has no physical presence and
which is not an Affiliate of a regulated bank or a regulated financial group;

"Special Meeting" means either a special meeting of the Company's shareholders or the annual
meeting of the Company's shareholders

"Subscription Agreement" has the meainihg set forth in Recital (A);
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"Subsidiary"” means; with respect to the Company, an Affiliate over fifty per cent (50%) of whose

capital is owned, directly or indirectly, by the Company, and/or a Person with respect to whom the
Company has the ability to elect a majority of the directors of such Person;

"Taxes" means any present or future taxes, withholding obligations, duties and other charges of
whatever nature levied by any Authority; and

"Transaction Documents" means:
(a) this Agreement; and
(b) the Subscription Agreement.

Section 1.02. Interpretation. In this Agreement, unless the context otherwise requires:

(a) headings are for convenience only and do not affect the interpretation of this
Agreement; '

(b) words importing the singular include the plural and vice versa;

(c) a reference to an Annex, Article, party, Schedule or Section is a reference to that

Atrticle or Section of, or that Annex, party or Schedule to, this Agreement;

() a reference to a document in the "agreed form" is a reference to a document approved
and for the purposes of identification initialed by or on behalf of the parties thereto;

(e) a reference to a document includes an amendment or supplement to, or replacement
or novation of, that document but disregarding any amendment, supplement, replacement or novation
made in breach of this Agreement;

® general words in this Agreement shall not be given a restrictive meaning by reason of
their being preceded or followed by words indicating a particular class of acts, matters or things or by
examples falling within the general words;

(g) a reference to a party to any document includes that party's successors and permitted
assigns; '

(h) unless stated otherwise herein, a reference to "shares of the Company" means shares
of the Company of any class.

Section 1.03. Third Party Rights. A Person who is not a party to this Agreement has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this
Agreement.

ARTICLE 11
Corporate Governance
Section 2.01. Shareholder Supermajority Requirements. The Company shall not, without the

approval of not less than 2/3rd of the votes cast in respect of a special resolution by shareholders who
being present and voting in person or by proxy at a validly convened and quorate meeting of the
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shareholders of the Company, authorize or undertake any amalgamation, merger, consolidation,
reconstitution, restructuring or similar transaction that results in a change in Control of the Company;

Section 2.02. Board Supermajority Requirements. The Company shall not, take the -
. following actions without the approval of at least 75% of the Directors present at a quorate meeting of
the Board:

(a)  authorize or undertake any arrangement for the disposal of more than 25% of the
assets or business of the Company, whether in one or a series of transactions; or

(b) authorize or undertake any issuance of any shares in the capital of the Company,
Share Equivalents, or other equity securities in the Company (other than any shares issued to existing
shareholders pursuant to the Shareholder Offer).

Section 2.03. Amendment to Charter. As soon as reasonably practicable after the date of this
Agreement, the Company will procure that a Special Meeting is held at which a resolution is tabled to
effect the amendment of its Charter by adopting Restated Articles of Incorporation in the form
attached as Part 2 of Annex C to the Subscription Agreement, and the Company shall use commercial
best efforts to have such resolution passed without amendment.

ARTICLE III

Covenants

Section 3.01. General Reporting Covenants.

(a) For so long as IFC holds more than five per cent (5%) of the Common Shares
outstandmg at the time and/or any Preferred Shares, the Company shall:

@) deéliver to IFC within ninety (90) days after the end of each Financial Year, (I)
annual audited financial statements (a balance sheet as of the end of such
Financial Year and the related statements of income, shareholders' equity and
cash flows for the Financial Year then ended) for the Company on a
consolidated basis and (II) for each of its Key Subsidiaries, audited financial
statements or extracts thereof, prepared in accordance with the Accounting
Standards; :

(ii) deliver to IFC within forty-five (45) days after the end of each quarter of each
Financial Year, (I) unaudited quarterly financial statements (a balance sheet
as of the end of such quarter and the related statements of income,
shareholders' equity and cash flows for the quarter then ended) for the
Company on a consolidated basis and (1) for each of its Key Subsidiaries on
a consolidated basis, prepared in accordance with the Accounting Standards;

(iii) deliver to IFC no later than fifteen (15) days before commencement of each
Financial Year, the proposed annual Budget and Business Plan for the
Company;

(iv) - deliver to IFC information in relation to material developments in or affecting
the Company's and any of its Key Subsidiaries’ business; and






