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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 Il 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 certain Caribbean countries. 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



Shares on the TSX on e, 2018, was C$e. 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$0.40. The closing price of the Alignvest Warrants on e, 2018, was C$e. 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. 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 (conditional on closing) elect to redeem all or a portion of their Alignvest Class A
Restricted Voting Shares, whether they vote for or against, or do not vote on, the Transaction, provided that they
deposit their Alignvest Class A Restricted Voting Shares for redemption prior to the fifth business day before the
meeting of Alignvest’s shareholders.

A redeeming Alignvest shareholder is entitled (conditional on closing) 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 Redemption Date, 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. This redemption amount is anticipated to be approximately C$10.20 per Alignvest Class A
Restricted Voting Share, assuming a late February, 2019 redemption date.

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.

Shareholders 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 (“BFSC”). The issuer shall cause notice of the distribution of
shares to be made by filing a report with the BFSC under the Barbados Securities Act within 10 days of the
completion of the distribution of shares. In the event that the BFSC 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.

None of the BFSC, 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 common shares
involving persons deemed resident in Bermuda for exchange control purposes 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 the securities being offered 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. Any representation to the contrary is a criminal offence.

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

“2.2 Jurisdictions” means the list of jurisdictions which are required by the European Union to address concerns of
the COCG relating to the demonstration of economic substance;

#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 Il 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 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 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 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 Common Shares” means the common shares in the capital of Alignvest, and include where applicable
common shares in the capital of Alignvest following the Alignvest Continuance;

“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;

“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 11, Vince Hemmer, Azim Jamal, Anthony Lacavera, Lee Lau,
Nadir Mohamed, Joe Natale, Helmut Swarovski, and Donald Walker;

“Alignvest 11” means Alignvest Il LP;

“Alignvest Meeting” means the special meeting of Alignvest Shareholders, including any adjournment or
postponement of such special meeting in accordance with the terms of the Arrangement Agreement, called and held
in accordance with the Interim Order to consider, among other things, the Alignvest Arrangement 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;

“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 Alignvest 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 it may be amended, supplemented or otherwise
modified from time to time;

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

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

“BSE” means the Barbados Stock Exchange;

“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,;

“BFSC” means the Barbados Financial Services Commission;

“BNS” means The Bank of Nova Scotia;

“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;

“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;
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“CGUs” means cash generating units;
“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 Closing 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 “BFI1X” 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”,

“COCG” means the Code of Conduct Group (Business Taxation);

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

“Company” means Sagicor Financial Corporation Limited;

“Criterion 2.1” has the meaning ascribed to it under the heading “Risk Factors”;
“Director” means the Director appointed pursuant to Section 278 of the OBCA,
“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,

“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;

“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;

“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”;

“First Share Consideration” means the share consideration with an agreed value of US$1.75 per Scheme Share
made available to each Sagicor shareholder as at the Election Record Date and payable in the form of Alignvest
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
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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 this Scheme, rounded down for
each applicable Scheme Shareholder to the next whole number of New Sagicor Common Shares;

“Fitch” means Fitch Ratings, Ltd.;

“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 Forward
Purchasers pursuant to the Forward Purchase Agreements;

“FSCJ” means Financial Services Commission of Jamaica;

“FVTPL” means fair value through profit or loss;

“FVOCI” means fair value through other comprehensive income;

“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;

“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”;

“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;

“IBNR” means a claim under an insurance policy that is incurred but not reported,;

“|ESBA 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 Forward Purchase Agreements entered into concurrently with
the closing of Alignvest’s initial public offering;

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

“I'T” means information technology;

“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;

“IRI” means the Insurance Retirement Institute;

“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 and Stephen McNamara;

“LOMA” means Life Office Management Association;

“MGA” means managing general agents;

“MPA Agreement” means the proposed agreement between each of the VVendors or such of their affiliates as may
be appropriate and Sagicor relating to the establishment of a strategic relationship with regard to Scotiabank’s

distribution of insurance credit and non-credit insurance policies underwritten by the Sagicor Provider to Scotiabank
customers in Jamaica and Trinidad and Tobago;



“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 after January 1, 2018, as in force at December 31,
2017;

“Moody’s” means Moody’s Investors Services, Inc.;
“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
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 SJILIC 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-1;

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

“Nominating Shareholder” has the meaning ascribed to it under the heading “Description of Securities — Advance
Notice Requirements for Director NominationS”;

“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;

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

“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 Sagicor Scheme, rounded down for each applicable
Scheme Shareholder to the next whole number of New Sagicor Common Shares;

“Outside Date” means April 30, 2019, which may be extended to May 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;

“Parties” means, together, Alignvest and Sagicor, and each, a “Party”;
“PCFS” means Pan Caribbean Financial Services;

“PEMCOQO” means PEMCO Mutual Insurance Company;

“PfAD” means provision for adverse deviation, which is an insurance concept;
“PPM” means Policy Premium Method;

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

“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;
“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, and who has not withdrawn such election;
“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;
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“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;

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

“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;

“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 years ended December 31, 2017 and 2016 together with the notes thereto and the auditor’s
report dated April 4, 2018 thereon, and (b) the audited consolidated financial statements of Sagicor as of and for the
years ended December 31, 2016 and 2015, together with the notes thereto and the auditor’s report dated March 31,
2017 thereon, 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.;
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“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 Group” means Sagicor and each of its subsidiaries;
“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 Option” has the meaning ascribed to it under the heading “Corporate Structure — Principal Steps of the
Alignvest Arrangement”;

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

“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 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 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 Sagicor Scheme, 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;

“Scheme Shares” means all of the Sagicor Common Shares in issue as at the applicable time;
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“Scheme Shareholders” means the holders of Scheme Shares appearing on the Register of Members as at the
applicable time;

“SCI1” means Scotia Capital Inc., a wholly-owned subsidiary of BNS;
“Scoping Paper” has the meaning ascribed to it under the heading “Risk Factors”;

“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;

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

“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”,;
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“TCI” means total comprehensive income;

“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;

“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 We are 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.

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 Il Corporation, our
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 eleven 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

Jamaicawas
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% @
interestin Life of
Barbados (majority
acquired in 2002) @
@ Demutualization of BMLAS to Sagicor
/ @ Life Inc. and establishment of Sagicor
M 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

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

e e =

1. Netincome to shareholders from continuing operations.
2. Reflects targeted figures. 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

mEquity (J$ mm) L____1 Equity (US$ mm)®®

= SFC has ~49% ownership in Sagicor Group

Jamaica Average ROE of e
= Consistently outstanding ROE performance — 21% since 2008 -
better than 18% over last decade 46,065 46560
= 2017 ROE of ~19% 35,926
. . . . . s 28 411
= Leading market positions in core business lines :15 o
= Sagicor Bank comprised of most attractive parts
of RBC Jamaica (acquired in 2014) and
Sagicor’s other Jamaican banking operations 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
Diversified Business Mix Leading Jamaican Financial Institution
Investment Other Investment o
Bag';'”g 3% individual Bigﬁ/'u”g 2% Individual Insurance Commercial Banking Full Financial
Commercial Z Insurance ~ Commercial l/ Insurance Leadership Scale Services Player
Banking 38% Banking 32%
15% 14%,
2017 2017 1St 3rd 3 rd
Revenue®: Net Income®:
J$70 bn J$12 bn
(US$592 mm) (US$96 mm) :
61% Individual Life® Largest Commercial Largest 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
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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 Highlights

Key Highlights Consistent Growth and Profitability

. . . . . . = Equity (US$ mm)®
= Leading regional financial services company in Average ROE of

the Southern Caribbean with strong customer 1%’
loyalty s 553 8369 s357

= 2017 ROE of 16% s sas3 %271
$197 $214
= Demonstrated track record of premium growth
via new customer acquisition and product
diversification - notwithstanding market leading

pOSltlon 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
Product Mix & Geographies Leading Market Share Across Caribbean
hi Health, G Life,

Ca[:ilgt()::an 02t°/v?r Pe:\ntsionsr%l(j%tr:er Country Market Share(3)

Barbados

11% 34% St. Vincent & the Grenadines 73%
St. Lucia 70%
ini 0,
2017 2017 Net DIEEE 837
Revenue(®: Income®@: Antigua & Barbuda 68%
US$408 mm US$57 mm
Barbados 64%
Eastern St. Kitts & Nevis 61%
Caribb:
ar1'7%e an 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.

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
products targeting a familiar customer profile
State-of-the-art and scalable IT platform to be
leveraged across the Caribbean

Excellent product recognition — fixed annuity
products with guaranteed rates ranked top two
by Barron’s (2018)

Strong distribution relationships supported by A-
(Excellent) financial strength rating

Strong Annuity Revenues & Conservative Investments

$238.5
Growth driven by quota share
termination and new product launches
$67.7 $74.5 $81.0 $74.4 $66.7
2013 2014 2015 2016 2017 9 mos. to
Sept. 2018

Financial Asset Growth (US$ mm)

Derivatives Preferred

Legacy
Business Mll_)(r;tgr&llsge 3% Stocks
8% periodic 3% \ Other
Life _ 2%
9%  Contract
Loans
3%

2017 Gross
Premium:
US$178 mm

Investments:
US$1.1 bn

Single
Premium
Life
12%

Annuity

70% Bonds

87%

Source: SNL Financial

21% Growth

CAGR: 2.9%

2015

2016 2017 Q32018

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

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 1
UV ittt ittty Head Office == Other OpCos [©)
Shareholders’ Equity’ 625 Subsidiary Net Income 112
Total Funding $1,022 Less: Admin Expenses (16)
Less: Finance Costs (34)
Net Income $62
________________________ ,
1 100% 1 20% - 100%
2017 Capitalization USA Jamaica SLI / Life Other OpCos
Sagicor Life $352 2017 Net Income®®: 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 N ™ L N N
* Fixed annuities 1 *  Majority life & annuity « Sagicor General
Sagicor Life USA 290 «  Simple life products H with small asset «  Other operating
; business i
) +  Netintercompany loan 1 management companies (e.g.
Head Office & Other OpCos 110 from HoldCo to USA: : «  Net intercompany loan Barbados Farms)
italizati $49 million 1 from SLI to HoldCo:
Total Capitalization $1,022 : $187 million
o mm——— e 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
«  2/34 of earnings « 1/34 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) I 2017 ] Less: | “cCaribbean | Less: Less: | CoreCarib. ___ OfWhich: 1
| Consolidated ! Sagicor USA | RemainCo ! HoldCo Other OpCos | Segments SLI Jamaica !

Sagicor Life : 57.5 : : 57.5 : - : 57.5 57.5 :
Sagicor Jamaica i 46.2 i E 46.2 i i 46.2 -- 46.2 i
Sagicor USA ! 106 | (106) | | ! !
Other i (2.5) i i (2.5) i 2.5 i i
Total Income from Continuing Operations | $111.8 | ($10.6) | $101.2 | $25 | $103.7 $575 $462 |
Less: Admin Expenses i (16.0) i E (16.0) i 16.0 i i
Less: Finance Costs ! (33.7) ! - ! (33.7) ; 33.7 ! !
Net Income to Shareholders ! $62.1 | ($10.6) | $515 | $49.7 $25 | $103.7 $57.5 $46.2 |
Add: Min. Interests / Particip. Policies i 43.0 i i 43.0 i 38 i 46.9 (1.0 47.9 i
Reported Income from Continuing Operations; $1052 | ($106) | $946 | $49.7 $6.4 | $150.6 $56.4 $94.1 |

] | I 1 ] ]

2016A Net Assets i 5371 | (259.5) | 2776 | 397.3 88.4) | 586.4 369.1 2174 |
2017A Net Assets i 624.6 i (289.8) E 334.8 i 396.7 (109.1) i 622.4 3519 2705 i
Average Net Assets i $580.8 i ($274.6) i $306.2 i $397.0 ($98.8) i $604.4 $360.5 $244.0 i
Implied ROE® i _____ 1 9_70_A>_J: 3.9% i___i na. n.a i________j

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. 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, 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™.?

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.

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.

22019 target excludes one-time Transaction Costs.
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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.

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.

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.

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 Shareholders. We believe that we have an opportunity to grow Sagicor’s net income from US$62 million,
for the year ended December 31, 2017, to a target of US$115 million in 2020, based on the following:

Sagicor estimates that net income from continuing operations to shareholders for the twelve months ended
September 30, 2018, excluding a $43 million net loss due to the restructuring of the Government of
Barbados debt, would have been $87 million, and that net of both the $43 million loss and certain positive
one-time net income figures, sustainable net income from continuing operations to shareholders for 2018
would be approximately $70 million;

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

Alignvest and Sagicor expect that the acquisition of SLTT and SJLIC 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 SJILIC and SLTT".

Subject to, among other things, the precise timing of when these initiatives take effect, Sagicor is targeting 2019 net
income 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.

® 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 our 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 our 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 our 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 1l 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$9.95. The closing price of the Alignvest Class A Restricted Voting
Shares on the TSX on e, 2018, was C$e. 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$0.40. The closing price of the Alignvest Warrants on e, 2018, was C$e. 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 certain Caribbean countries. 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......cccoveviiieiniennnne, 2.7000 2.7000 2.7000  2.7000
Jamaica dollar ................ 1345434 128.1390 124.5754 128.0938
Netherlands Antillean
guilder......ccoevvvvvivennne, 1.8000 1.8000 1.8000 1.8000
Trinidad and Tobago
dollar......ccoevveveeinennne, 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 and the 2017 Sagicor Audited Annual Financial Statements.

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 SILIC 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 report included in this offering document
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relates 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 and the expected timing related thereto; the likelihood of
the Transaction 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 executive 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,
commaodity 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
on New Sagicor’s ability to grow its business; New Sagicor’s financial targets may prove materially inaccurate or
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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; 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
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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
executive 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; 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 and, except as expressly required by applicable law, Alignvest 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 Il 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 Il LP (“Alignvest 11”), is a limited partnership of which Alignvest Il 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 Il 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.
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Pro Forma New Sagicor Common Share Ownership

. : - Alignvest Delivers Maximum Cash
Alignvest Delivers Minimum Cash®@@®® gnve 2B
(No Alignvest Redemptions)
. Alignvest public
Sagicor 19% Sagicor equity ignvest public
equity 42% 37%
54%
Alignvest
anchor
) investors Private Alignvest
Private 13% placement agchor
placement ©) . _ : .
investors Certain Class B investors INVestors  Certain Class B investors mvesotors
6% 8% 5% 6% 10%

@ «“Minimum cash” means US$220 million 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

“ 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.

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 eleven 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%
SEUJIEED JE 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.

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:

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

(i) 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.

(iv) 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.

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

(vi) 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).
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(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

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:

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;
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(xv)

d. receipt for Alignvest’s final Prospectus from the Alignvest Securities Authorities;
e. consent from the OSC 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 the 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

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:

(i)

(i)

(iii)

(iv)

(v)

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.

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.

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

(i)

(iii)

(iv)

v)

(vi)

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; (ii) the amount received by Alignvest
from the 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.

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
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terms and conditions set out in Section 6.06 of the Arrangement Agreement. Alignvest shall have
caused each party to the initial Forward Purchase Agreements (either directly or via the power of
attorney granted to Alignvest in the initial 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.

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:
Q) the mutual written agreement of Alignvest and Sagicor;
(i) 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 May 31, 2019 and
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; or

b. 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;

(iii) Alignvest if:
a. abreach 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
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(iv)

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

b. 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;

Sagicor if:

a. 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, 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;

b. abreach 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

c. 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
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:

(i)

(i)

(iii)

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;

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;

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;
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(iv)

(v)
(vi)

(vii)

(viii)

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;

at the Effective Time, the Sagicor Arrangement will become effective;

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;

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
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;

all of the directors of Alignvest shall be removed as directors of Alignvest; and

a. if, immediately prior to the Alignvest Effective Time, Alignvest shall have available a cash
amount (excluding or prior to Alignvest Expenses, but net of the amount payable in respect of
Alignvest Class A Restricted Voting Shares for which notices of redemption have been
provided and not withdrawn) of C$500 million or more in accordance with Section 5.03 of the
Arrangement Agreement, the following persons shall be appointed as directors of Alignvest:
Timothy Hodgson (as the Chairman); Reza Satchu; Alister Campbell; Rik Parkhill; Dodridge
Miller; four directors designated by the chairman of the board of directors of Sagicor which
will be chosen from the directors serving on the board of Sagicor or Sagicor Jamaica, in each
case, prior to the Effective Time; and three directors designated by mutual agreement of
Alignvest and Sagicor from a pool of candidates mutually agreed by Alignvest and Sagicor,
subject to each such person being qualified to be appointed under applicable law, and
consenting to act, as a director of Alignvest. If any of the foregoing individuals are not willing
or able to act as a director of Alignvest, then Alignvest and Sagicor, each acting reasonably,
shall appoint a replacement, in each case subject to each such person being qualified to be
appointed under applicable law, and consenting to act, as a director of Alignvest; or

b. if, immediately prior to the Alignvest Effective Time, Alignvest shall have available a cash
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(ix)

)

amount (excluding or prior to Expenses, but net of the amount payable in respect of Alignvest
Class A Restricted Voting Shares for which notices of redemption have been provided and not
withdrawn) of less than C$500 million in accordance with Section 5.03 of the Arrangement
Agreement, the following persons shall be appointed as directors of Alignvest: Timothy
Hodgson (as the Chairman); Reza Satchu; Alister Campbell; Rik Parkhill; Mahmood Khimiji;
Dodridge Miller; and six directors designated by the chairman of the board of directors of
Sagicor which will be chosen from the directors serving on the board of directors of Sagicor
or the board of directors of Sagicor Jamaica, in each case, prior to the Effective Time, subject
to each such person being qualified to be appointed under applicable law, and consenting to
act, as a director of Alignvest. If any of the foregoing individuals are not willing or able to act
as a director of Alignvest, then Alignvest and Sagicor, each acting reasonably, shall appoint a
replacement, in each case subject to each such person being qualified to be appointed under
applicable law, and consenting to act, as a director of Alignvest;

Alignvest shall be authorized to apply to the Director to continue from the laws of Ontario to the
laws of Bermuda; and

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

(i)

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. in 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 Shareholder shall become a registered
holder of New Sagicor Common Shares; and
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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.

(i) 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 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.

(iii) 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 certain Caribbean countries.
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. The head office of New Sagicor will be located at Cecil F De
Caires Building, Wildey, St. Michael, Barbados. 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%

(Delaware, USA)

100%

Sagicor Life
Insurance Co.
(Texas, USA)

Sagicor USA, Inc.

100%

Sagicor Life Inc.
(Barbados)

100%

LOJ Holdings Ltd.
(Jamaica)

32.45%

16.66%

Sagicor Group
Jamaica Ltd.

(Jamaica)
(Publicly Traded)

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 37),
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 2”). 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 listing expense.
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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®
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* Includes Aflac Incorporated, Ameriprise Financial Inc., Athene Holdings 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 VVoya Financial Inc. Based on 2018E business mix.
5 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.

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 a former British colony that gained independence in 1966. Its government is a parliamentary democracy
under a constitutional monarchy. 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.

The 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 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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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. 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.

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

72019 target excludes one-time Transaction Costs.
44



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 Shareholders. We believe that we have an opportunity to grow Sagicor’s net income 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  Sagicor estimates that net income from continuing operations to shareholders for the twelve months ended
September 30, 2018, excluding a $43 million net loss due to the restructuring of the Government of
Barbados debt, would have been $87 million, and that net of both the $43 million loss and certain positive
one-time net income figures, sustainable net income from continuing operations to shareholders for 2018
would be approximately $70 million;

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 SJLIC 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 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

& Excluding one-time Transaction Costs.
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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.

The purpose of disclosing our financial outlook is to provide investors with more information concerning the
financial impact that Alignvest and Sagicor currently believe is achievable based on Sagicor growth strategies
described above and elsewhere in this prospectus. The foregoing description of our 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 our 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 eleven different currencies.

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
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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.

Sagicor’s Leading Market Positioning
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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.
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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.

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.
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Sagicor — Building the Market Leader
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1. Netincome to shareholders from continuing operations, excluding one-time Transaction Costs.
2. Reflects targeted figures. 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 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.
e 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.

e  2005: Sagicor acquired a controlling interest in PCFS through a series of acquisitions.

e 2008: Sagicor Jamaica acquired the insurance business of Blue Cross Jamaica Limited, comprised of
approximately 7,000 group health insurance contracts.

e 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.

° Excluding one-time Transaction Costs.
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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.

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.

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.
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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 for 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 Board and
Committees, shareholder 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:

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.
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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 (“1T”) 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.

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.
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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. 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.

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.
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Sagicor’s Gross Premium Revenue and Fees

Year ended Nine months ended
December 31, 2017 September 30, 2018

(in millions of US$)
Individual Insurance:

LT e 378.0 296.1
ANNUILIES ..o 194.5 273.4
| [=F: | T 13.8 11.0
Total individual...........c.coovveevverrrrererierenes 586.3 580.5

Group Insurance:

HEAIN ..o 140.2 114.7
LifE e 28.7 20.9
Creditor-... 12.4 8.6
ANNUILIES ... 63.5 116
TOtal GroUP ovoeceeceeeceeeceeeeee e 244.8 155.8
Property and casualty insurance ............ 67.3 52.8
Asset management products.................... 31.2 28.1
BaNKING........vvvrereeemreerseeereieeseenseessseessrenns 36.9 41.7
Total ..o 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
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.
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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
iliness. 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.

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.
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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. 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 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.

19 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

mEquity (3$ mm) 22273 Equity (US$ mm)®@)

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

i 56 411

Sagicor’s other Jamaican banking operations 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
Diversified Business Mix Leading Jamaican Financial Institution
Investment Other In\est:nent Other
Bagl;o'"g 3% ndividual Bﬁl‘gc)u“g 2% Individual Insurance Commercial Banking Full Financial
Commercial Insurance  Commercial Insurance Leadership Scale Services Player
Banking 38% Banking 32%
15% 14%,
2017 2017 lSt 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 Stg)ck
Employee Employee 62% Group Health® Management Exchange

46,065 46,569

o 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 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 US$. It also actively trades in local, regional and US$ 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;

o the breadth of Sagicor’s product lines and product quality;

e  Sagicor’s visibility in the market place;

o 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 Jamaica (along with their direct parent Sagicor Group Jamaica
Limited) 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 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.

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

= Equity (US$ mm)®

= Leading regional financial services company in Average ROE of

the Southern Caribbean with strong customer lw
loyalty sas 538 $369 357

= 2017 ROE of 16% 20 gy 5 $271
= Demonstrated track record of premium growth il

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  Oth Health, G Life, 3
Cariubtl():ean 2%er Pe;nsionsr?%tﬁe? Country Market Share( )

11% Barbados

34% St. Vincent & the Grenadines 73%
St. Lucia 70%
ini 0,
2017 2017 Net DIEES B
Revenue(): Income®: Antigua & Barbuda 68%
US$408 mm US$57 mm
Barbados 64%
Eastemn St. Kitts & Nevis 61%
Caribb
ar1'7o/f an 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-
” (Stable) 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. In recent years, turmoil in the financial markets and government intervention has had a
detrimental impact on some of Sagicor’s major competitors.

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
Taobago, 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 ...........ccce....... EC 27.8 40.9 68%
Barbados® .........cco.coeevvmrrrerrinns BDS 209.0 328.7 64%
Dominica® .........cooocoevvenerenrrs EC 10.8 15.9 68%
Grenada........ccoeveveveeeeeerenineneeeens EC 15.9 374 43%
St. Kitts NeVis......ccocevvverveienieinnins EC 13.9 22.8 61%
St LUCHA v EC 39.2 55.6 70%
St. Vincent & the Grenadines....... EC 16.7 22.7 73%
Trinidad and Tobago .........ceeeeee. 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:

o the size and strength of the distribution channel through Sagicor’s career agency force;

e  Sagicor’s financial strength and claims paying reputation;

e Dbreadth 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)
H “ "oy : $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 $87.7 $74.5 $81.0 s74.4 $86.7
products with guaranteed rates ranked top two
by Barron’s (2018)
= Strong distribution relationships supported by A-
. . ) 2013 2014 2015 2016 2017 9 mos. to
(Excellent) financial strength rating Sept. 2018
Strong Annuity Revenues & Conservative Investments Financial Asset Growth (US$ mm)
L Derivatives Preferred .
Bues?:gs Mf(r)tgrelige % g St;ot;ks 21% Growth o1 563
8% periodic 3% \ “ ’ _____ Other i
Life _ 2% .
.‘9% Contract \\‘ CAGR: 2.9%
Loans $1,124
3% 1,068
2017 Gross 2017 $1,062 $
Premium: Investments:
US$178 mm US$1.1 bn - -
Annuity pongee . 2015 2016 2017 Q32018
70% Life onds
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-.” Sagicor Life USA has administrative offices in Scottsdale,
Avrizona 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 (hon-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 our 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 COmMpany ..........ccoceeverveveeneseseseenanns 10.0% 8.6%
ATANZ GROUP ..ottt 7.5% 9.3%
American International Group, INC. ........ccocccviiiininiiiiiieee 6.4% 7.0%
Global Atlantic Financial Group Limited .... 6.0% 4.7%
Athene Holding LEd. ......cccoiiiiiiiii e 5.4% 4.8%
Nationwide Mutual Insurance Company...........cccccvverereneienenne 5.1% 2.9%
American Financial Group, INC.........ccccoveviiiiininieneneeceeceee 4.3% 4.0%
American Equity Investment Life Holding Company.................. 4.2% 6.5%
Symetra Financial Corporation ...........ccoceeevveiiiieneneneiesiesesennens 3.3% 3.4%
Security Benefit Corporation 2.7% 3.2%
Brighthouse Financial, INC. ........c.ccooeviiiiiiiiiiccee e 2.7% 2.4%
Midland National Life Insurance Company........cc.ccoceeveeenine 2.5% 3.8%
FGL HOIAINGS ...t 2.4% 2.3%
Pacific Mutual Holding Company ...........ccccoeevenenenniniennens 2.3% 2.2%
Principal Financial Group, INC........cc.ccocoviveiiniinieie e 2.3% 2.3%
North American Company for Life and Health Insurance .... 2.0% 2.5%
Lincoln National Corporation ..........c.ccceeeveevieneverieiesnsennens 2.0% 1.8%
Delaware Life Insurance COMPaNY .........ccocvvverererierenieennens 1.9% 1.6%
American National Insurance Company ..........c.ccoceeveereneenn 1.8% 1.0%
Massachusetts Mutual Life Insurance Company................... 1.8% 1.7%
Total Life Insurance Issued (by Face Amount Issued)

MELLITE, INC. cvviiiiiiii e 8.9% 6.8%
Prudential Financial, INC. ........cocovvieieiniiiiccrcee 6.6% 6.1%
The Northwestern Mutual Life Insurance Company 5.2% 5.3%
Securian Financial Group, INC. ......c.ccccooeieininnciceece, 5.0% 5.6%
New York Life Insurance COmMPany ........ccccovvervreeresveneneenes 4.2% 3.9%
Lincoln National Corporation ............ccoceeeeeererencieiencnennens 3.7% 3.9%
UNUM GIOUP .ottt 3.6% 3.4%
Principal Financial Group, INC........cccccocoviieiniinieieiceee 2.9% 2.8%
Massachusetts Mutual Life Insurance Company................... 2.9% 2.4%
PrIMErICa, INC...vvvvciiiiiiiccc e 2.8% 2.8%
State Farm Mutual Automobile Insurance Company............ 2.8% 2.9%
Cigna COrpPOratioN.........couereeiirienienieeeeee s 2.5% 2.7%
American International Group, INC. ......cccoeveiiiiieneiee, 2.4% 2.2%
The Guardian Life Insurance Company of America ............ 2.4% 2.5%
Liberty Life Assurance Company of Boston ............ccccccveu... 2.1% 2.3%
Mutual of Omaha Insurance COmMpPany ........coceeveeererverirnenes 2.0% 2.1%
ALINA INC.iiiiiice e 2.0% 2.6%
StanCorp Financial Group, INC. .......ccccvevereiiieiiiceee, 1.9% 2.6%
The Hartford Financial Services Group, Inc. ...... 1.9% 2.7%
Transamerica Corporation ...........coccoerereieeinienenieneiesceiee 1.8% 2.4%

Source: Market Research.
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Net Policy Benefits
Net policy benefits consist of:
o life insurance, proceeds from death claims, matured policies and policies surrendered;
e payments under annuity contracts;
o 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™ ..........cccco........ 197.8 171.1 87.6 27.1 483.6
Net change in actuarial liabilities ..... 119 83.3 27.1 - 122.3
Net policy benefits and change in
actuarial liabilities ........coccovvvevneennen. 209.7 254.4 114.7 27.1 605.9
Interest eXPense .......ccovevevevevevevevenenan. 12.2 375 2.1 31 54.9
Total Denefits...........c.ovvvervvvrrreennenn. 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.

67



Provisions for Adverse Deviations®”

(US$ millions) . . o
H Best Estimate Reserves B Provisions for Adverse Deviations
$2,214
$2,092 $2,063
#1084 $2,039 $2,031 : LG
10.5% 11.4% 11.9%
$1,707
$1,576 o
$1,405 11.1%
$1,235 11.2%
$1,117
14.8%
L 88.4%
. 0
88.2% 89.5% GO ) 88.1%
0
—— 88.1%
88.8%
88.9% 85.2%
2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
MCCSR| 263% | 244% | 273% | 224% | 269% | 250% | 259% | 273% | 301% | 249%@ | 258%@) |

@ 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:

A.M. Best
Company 2018 2017
Allianz Life Ins Co of NOrth AMErica.......cccccevviieiie i A+ A+
Employers REasSUrANCe COIP ......coeiuirieeiieieeieeie ettt see e see e A- A-
Guggenheim Life and ANNUILY CO......ocoeiveiiieiieieeneeee e B++ B++
Hannover Life Reassurance Co of AM .....cc.cccviieiiiii i A+ A+
Heritage Life INSUrANCE CO......coccviviriiiciiice e NR NR
Lincoln National Life ..o A+ A+
MedAmerica INSUrance COMPANY ........cccoirirerereneieieesre e NR NR
National Foundation Life INS CO ......ccvvvviieiiiie e B+ B+
OptimumM Re INSUFANCE €O ..ottt A- A-
RGA REINSUIANCE CO ..ovvveviiieceiesie ettt sre et e e sre e ste s saeeneesne e A+ A+
SAGICON LITE, INC. oo A- A-
SCOR Global Life Americas ReinSUranCe Co.........cccevvevreiieviesieenieseeniesieenennens A+ A
SCOR Global Life USA ReINSUIANCE CO .....cvvveiiveiiriiiinieieesieicsiee s A+ A
ScOottish Re (U.S.), INC.cviiviiiieicice et NR NR
Security Life OF DENVEN .......cccooiiiiiicserceee e A A
Sterling INVESIOrS Life ......co.oviiiiiiii e NR NR



Swiss Re Life & Health AMEIICa.........ccoovviieiciiie e A+ A+

The Canada Life ASSUrance COMPANY.........coeirerereriereeierese e seesee e see e seenes A+ A+
Transamerica Life INS CO ..ovviciriic ittt A+ A+
Transamerica Premier Life INS CO...cvovvveiiiiiiie et A+ A+
Washington National INS CO........ccceviriiieiiiiese s 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 captive 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.

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:
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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 