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OFFERING MEMORANDUM FOR NON-QUALIFYING ISSUERS

Date:
The Issuer
Name:

Head Office:

Currently listed or quoted?
Reporting Issuer?
SEDAR filer?

The Offering

Capital Structure

Securities offered:

Price per security:

Minimum/Maximum offering:

Minimum subscription amount:

Terms of the Offering

Subscription procedure:

August 1, 2014

DS Insurance Corporation (“DSI” or the “Company”)

Address: Orena, St. Lawrence Main Road, Christ Church, BB
15029, Barbados

Tel: 246-418-9768

Fax: 246-418-0246

E-mail: Chrisevans@cge.bb

These securities do not trade on any exchange or market.
No

No

The Company is authorized to issue up to 500 classes (each, a
“Class” and collectively, “Classes”) of common shares (“Common
Shares”). Each Class is divided into 100 Common Shares. The
Common Shares of a Class will be issued to only one subscriber and
each subscriber will subscribe for all 100 Common Shares of a Class.
The particular Class to be issued to a subscriber will be designated
by the Company in its sole discretion at the time it accepts the
subscription. The Common Shares of all Classes, other than Class 1
Common Shares, are the same, but the board of directors (the
“Board”) will exercise its discretion as to the declaration and payment
of dividends on a Class-by-Class basis in the manner described in
this Offering Memorandum at Section 4.1 — “Share Capital” under
Item 4: Capital Structure.

Common Shares of Classes 16 through 500 (each, an “Offered
Share” and collectively, “Offered Shares”) are offered pursuant to
this offering (“Offering”), which particular Class shall be designated
anywhere from Class 16 through 500, inclusive, by the Company in
its sole and absolute discretion.

Cdn$100 per Offered Share.

There is no minimum Offering. The Company has sufficient capital
to achieve its business objectives. Accordingly, the Company may
discontinue the Offering at any time. You may be the only
purchaser. The Offering will allow the Company to expand its
business up to the maximum Offering of Cdn$4,850,000.

Cdn$10,000 (a subscriber is required to purchase all 100 Offered
Shares of a Class at a price per Offered Share of Cdn$100).

Offered Shares are offered only to Dealers or Associates of the
Dealers.

Each Certified Purchaser who wishes to purchase the Offered Shares
must deliver to the Company the following: (i) an executed copy of
the Subscription Agreement; (ii) a certified or cashier’'s cheque in the
amount of the purchase price of the Offered Shares; and (iii) an
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executed copy of the Eligibility Certificate.

Proposed closing date(s): This is a continuous offering.
Selling agent: Not applicable.
Resale restrictions You will be restricted from selling your Offered Shares for an

indefinite period and all transfers of Common Shares are restricted by
the By-Laws (as defined hereinafter). See Item 10 — Resale
Restrictions.

Purchaser’s rights You have 2 business days to cancel your agreement to purchase
these securities. If there is a misrepresentation in this Offering
Memorandum, you have the right to sue either for damages or to
cancel the agreement. See Item 11 — Purchaser’s Rights.

No securities regulatory authority or regulator has assessed the merits of these securities or reviewed this
Offering Memorandum. Any representation to the contrary is an offence. This is a risky investment. See Item
8 — Risk Factors.

Disclaimers

This Offering Memorandum is issued in connection with the distribution by the Company of the Offered Shares
pursuant to offers to persons in the Qualifying Jurisdictions (as defined hereinafter). This Offering Memorandum
is limited to the specific persons to whom it is addressed, each of whom is a Dealer or Associate of the Dealer
(as defined hereinafter) and only Certified Purchasers (as defined hereinafter) are authorized to purchase the
Offered Shares.

The Offering is being made with reliance on certain exemptions from the prospectus filing requirements available
under the securities laws of all of the Provinces and Territories of Canada (the “Qualifying Jurisdictions”). As a
result, the securities offered herein will not be listed on any stock exchange and will be subject to the applicable
resale and transfer restrictions under these laws. These securities will not be offered for sale in the United States of
America. These securities are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act
(Canada) and are not insured under that Act or any other legislation.

Subscriptions will be received subject to rejection or allotment, in whole or in part, and the right is reserved to close
the subscription books at any time without notice. The first closing of this Offering shall take place when the
conditions of closing have been satisfied by a Dealer or its Certified Purchaser. After completion of the first closing,
additional closings may take place with other Dealers or Certified Purchasers from time to time. (Refer to Item 5.2 —
Subscription Procedure.)

This Offering Memorandum constitutes a private offering of securities only in the Qualifying Jurisdictions and to those
persons where and to whom they may be lawfully sold and therein only by those entities permitted to sell such
securities. This Offering Memorandum is not, and under no circumstances is it to be construed as, a prospectus,
advertisement or public offering of the securities referred to herein. No securities regulatory authority has assessed
the merits of these securities or reviewed this Offering Memorandum. Any representation to the contrary is an
offence. If there is a misrepresentation in this Offering Memorandum, you will have certain rights. See Item 11 —
Purchaser’s Rights.

This Offering Memorandum is confidential. By acceptance hereof, a prospective investor agrees that it, he or she (a)
will not transmit, reproduce or make available to anyone this Offering Memorandum or any information contained
herein and (b) will return the Offering Memorandum and all accompanying documents to the Company if it, he or she
does not subscribe for the Offered Shares. Any recipient of this Offering Memorandum is not permitted to transfer or
assign any rights in respect of the offer herein or of its entitlement to subscribe for the Common Shares to any other
person other than as described herein. No person is authorized to give any information or make any representations
(whether oral or written) in connection with this Offering, except such information as is contained in this Offering
Memorandum and in the documents attached hereto and the documents summarized herein.

This Offering Memorandum does not constitute, and may not be used for or in conjunction with, an offer or solicitation
by anyone in any jurisdiction or in any circumstances in which such offer or solicitation is not authorized, or to any
person to whom it is unlawful to make such an offer or solicitation. You are directed to inform yourself of and observe
such restrictions and all legal requirements of your jurisdiction of residence in respect of the acquisition, holding and
disposition of the securities offered hereby. Prospective investors should thoroughly review this Offering
Memorandum and are advised to consult with their professional advisors to assess the business, legal, income tax
and other aspects of this investment. This is a risky investment. The securities offered hereby will be issued only on
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the basis of information contained in this Offering Memorandum and no other information or representation is
authorized or may be relied upon as having been authorized by IA, IAPG and the Company (as defined hereinafter).
Persons who will be acquiring securities pursuant to this Offering Memorandum will not have the benefit of the review
of the material by the securities commissions or similar authorities in Canada or Barbados. Any subscription for the
securities offered hereby made by any person on the basis of statements or representations not contained in this
Offering Memorandum or so provided, or inconsistent with the information contained herein or therein, shall be solely
at the risk of such person.

Under the laws of Barbados, the Company maintains that it is exempt from prospectus filing requirements with the
FSC (as defined hereinafter) in Barbados under the securities laws of Barbados as the distribution of the Common
Shares is intended by way of sale by the Company of its Common Shares by means of (a) isolated sales not made in
the course of continued and successive sales of the same security, and/or (b) to fewer than fifty (50) persons each of
whom is a sophisticated purchaser under the securities laws of Barbados in circumstances where no prospectus
filing is required, and/or (c) by way of a “limited offering” within the meaning of the securities laws of Barbados.

In connection with the issue of Common Shares to purchasers pursuant to the offers to persons in the Qualifying
Jurisdictions (who are sophisticated purchasers for the purposes of Barbados securities laws), the Company has
been registered with the FSC in Barbados as a reporting issuer under the securities laws of Barbados. A copy of this
document has also been registered with the Registrar of Corporate Affairs in Barbados. The Company is required under
the securities laws of Barbados to renew annually its registration with the FSC in Barbados as a reporting issuer.

Forward-looking information

This Offering Memorandum contains certain statements or disclosures that may constitute forward looking
information under applicable securities laws. Forward looking statements may be identified by the use of words like
“believes”, “intends”, “expects”, “may”, “will”, “should”, or “anticipates”, or the negative equivalents of those words or
comparable terminology, and by discussions of strategies that involve risks and uncertainties. Some of the specific
forward-looking statements in this Offering Memorandum include, but are not limited to, statements with respect to
the investment structure of the Offering and the anticipated investments of the proceeds of the Offering by the

Company.

All forward looking statements are based on the Company’s current beliefs as well as assumptions made by, and
information currently available to, the Company and relate to, among other things, anticipated financial performance;
business prospects; strategies; the nature of the Company’s operations; sources of income; sources of financing;
expectations regarding the ability of the Company to raise capital; the Company’s business outlook; plans and
objectives for future operations; and forecast investment results.

The risks and uncertainties of the Company’s business, including those discussed under Item 8 — Risk Factors, could
cause the Company’s actual results and experience to differ materially from the anticipated results or other
expectations expressed. In addition, the Company bases forward looking statements on assumptions about future
events, which may not prove to be accurate. In light of these risks, uncertainties and assumptions, prospective
investors should not place undue reliance on forward looking statements and should be aware that events described
in the forward looking statements set out in this Offering Memorandum may not occur. The Company cannot assure
prospective investors that its future results, levels of investment activities and achievements will occur as the
Company expects, and neither the Company nor any other person assumes responsibility for the accuracy and
completeness of the forward looking statements. Except as required by law, the Company assumes no obligation to
update or revise any forward looking statements, whether as a result of new information, future events or otherwise.
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DEFINITIONS

In this Offering Memorandum, the singular includes the plural and vice versa and each gender
includes all genders, as the context requires. Also, a reference herein to a statute includes
reference to any amendments to or replacements of such statute and all regulations and rules
enacted thereunder.

As used in this Offering Memorandum, the following terms have the particular meanings set out
below:

Associate of the Dealer — When used to indicate a relationship with a Dealer, means:
(@) where the Dealer is an individual:

(1) any individual to whom the Dealer is married;

(i) any son or daughter of the Dealer;

(iii) any trust or estate in which a Dealer and any of the persons mentioned in
paragraphs (i) or (i) above collectively have more than 50% of the beneficial
interest (excluding contingent interests) or as to which a Dealer serves as trustee
or in a similar capacity; and

(iv) any company of which a Dealer beneficially owns, directly or indirectly, either
individually or together with a person mentioned in paragraphs (i), (i) or (iii), 100
percent of the voting rights attached to all voting securities of such company for
the time being outstanding; and

(b) where the Dealer is a corporation or partnership:
@ any Holder;
(i) any individual to whom a Holder is married;
(iii) any son or daughter of a Holder; or

(iv) any trust or estate in which a Holder and any of the persons mentioned in
paragraphs (ii) or (iii) above collectively have more than 50% of the beneficial
interest (excluding contingent interest) or as to which a Holder serves as trustee
or in a similar capacity;

provided that such relationship is certified, in writing, to the Company by the relevant Dealer
substantially in the form of the Eligibility Certificate attached hereto as Appendix “A”.

Articles of Incorporation — The articles of incorporation of the Company, as amended from
time to time. A copy of the relevant extracts will be provided upon request.

Board — The board of directors of the Company.

By-Laws — Amended and Restated By-Law No.1 and By-law No.2 of the Company, as each
may be amended from time to time, copies of which will be provided upon request.

Certified Purchaser — A person certified by a Dealer for whom a Dealer Account is maintained,
as a person entitled to purchase a Class of Common Shares in respect of such Dealer Account
pursuant to an Eligibility Certificate.

Class A Non-Voting Common Shares — Means the class A non-voting common shares
without nominal or par value in the capital of the Company.



-7-

CLI — The contractual liability insurance coverage for Warranty Contract risks provided to the
obligor of Warranty Contracts by IAPG pursuant to a CLI Policy.

CLI Policy — The contractual liability insurance policy or policies issued to the obligor of
Warranty Contracts by IAPG from time to time with respect to Warranty Contracts, to the extent
that the sale of such Warranty Contracts are attributable to a Dealer Account in respect of which
a Class of Common Shares is issued and outstanding.

Common Shares — The 500 classes of voting common shares without nominal or par value in
the capital of the Company.

Companies Act - The Companies Act, Cap. 308 of the Laws of Barbados as from time to time
amended and every statute substituted therefor.

Company — DS Insurance Corporation.

Creditor Policies — Insurance policies issued by IA from time to time to Dealers that insure
creditor life and disability risks to the extent that such policies are attributable to a Dealer
Account in respect of which a Class of Common Shares is issued and outstanding.

Dealer — The individual, partnership or corporation to which a right to a Dealership is granted,
and which is a member of a provincial/national dealer association.

Dealer Account — The separate business record maintained by the Company (and referred to
in the By-Laws as a Shareholder Account) to track revenue, expense and other particulars
relating to a particular Dealer and a particular Class of Common Shares.

Dealer Agreement — The agreement between the Dealer and IAPG setting out the terms and
conditions of the Dealer’s right to distribute the Warranty Contracts and the MBI Policies.

Dealership — A right conferred by an automobile or a recreational product manufacturer to an
individual, partnership or corporation located in Canada, pursuant to a written agreement which
permits such individual, partnership or corporation to sell the manufacturer's products in
Canada.

Eligibility Certificate — The statement certifying that a prospective purchaser is eligible to
purchase Common Shares, which statement is certified by the Dealer to which a Dealer
Account relates. In this regard, a Dealer has complete discretion to certify itself or an Associate
of the Dealer. Such certified statement must be in the form attached hereto as Appendix “A”.

Financial Statements — In respect of the Company and as at any particular time, financial
statements prepared in accordance with GAAP including, without limitation, a balance sheet, a
statement of earnings and a statement of changes in financial position.

FSC — Means the Financial Services Commission established under the Financial Services
Commission Act 2010-21 of the laws of Barbados responsible, inter alia, for the administration
of the Insurance Act, including the licensing or registration of insurance companies.

GAAP — At any time, generally accepted accounting principles in Barbados, as adopted by the
Institute of Chartered Accountants of Barbados at such time, applied on a consistent basis, or
such other accounting standard as may be adopted by the Board from time to time.

Group Policyholders — Means the Dealers who elect to participate in the Life and Disability
Reinsurance Program and who are identified in writing to the Company by IA from time to time.
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Holder — In the case where the Dealer is a corporation, any shareholder of the Dealer who
beneficially owns, directly or indirectly, voting securities carrying at least 50 percent of the voting
rights attached to all voting securities of the Dealer for the time being outstanding and who is an
employee, officer or director of such Dealer or, in the case where the Dealer is a partnership,
any partner of the Dealer.

IA — Industrial Alliance Insurance and Financial Services Inc., or any successor thereof.

IA Shares — Means 100 Class 1 Common Shares of the Company;

IAPG — Industrial Alliance Pacific General Insurance Corporation, or any successor thereof.
Income Tax Act — Means the Income Tax Act Cap. 73 of the Laws of Barbados.

Insurance Act — Means the Insurance Act Cap.310 of the laws of Barbados.

Investment Policy - Means the investment policy adopted from time to time by the Company.

Life and Disability Reinsurance Agreement — The reinsurance agreement, as may be
amended by the parties from time to time, between the Company and IA, pursuant to which
certain group creditor life and disability insurance risks arising under the Creditor Policies and
Policy Certificates are reinsured by IA with the Company.

Life and Disability Reinsurance Program — The reinsurance program established jointly by IA
and the Company, which program is intended to have Certified Purchasers participate in the
earnings or losses of the Company with respect to the Creditor Policies and Policy Certificates
reinsured with the Company through the Life and Disability Reinsurance Agreement.

Management Agreement — The insurance management agreement dated January 20, 2014
between the Manager and the Company.

Manager — CGE International Insurance Services Ltd., or any successor thereof.

MBI — The mechanical breakdown insurance coverage provided to Dealers by IAPG pursuant to
an MBI Policy.

MBI and Warranty Dealers — Means the Dealers who elect to participate in the MBI and
Warranty Reinsurance Program and who are identified in writing to the Company by IAPG from
time to time.

MBI and Warranty Reinsurance Agreement — The reinsurance agreement, as may be
amended by the parties from time to time, between the Company and IAPG, pursuant to which
certain MBI risks arising under the MBI Policies and certain Warranty Contract risks arising
under the CLI Policies are reinsured by IAPG with the Company.

MBI and Warranty Reinsurance Program — The reinsurance program established jointly by
IAPG and the Company, which program is intended to have Certified Purchasers participate in
the earnings or losses of the Company with respect to the MBI and CLI Policies reinsured with
the Company through the MBI and Warranty Reinsurance Agreement.

MBI Policies — The mechanical breakdown insurance policies issued by IAPG to clients of
Dealers from time to time with respect to MBI risks, to the extent that such MBI Policies are
attributable to a Dealer Account in respect of which a Class of Common Shares is issued and
outstanding.

NI 45-106 — Means National Instrument 45-106 — Prospectus and Registration Exemptions of
the Canadian Securities Administrators.
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Offered Shares - The classes of Common Shares without nominal or par value of the Company
offered under this Offering Memorandum, namely Class 16 Common Shares through Class 500
Common Shares, inclusive.

Offering — Means the offering of up to 48,500 Common Shares, from Class 16 through Class
500, inclusive, to be issued and sold by the Company pursuant to this Offering Memorandum.

Policy Certificates — Certificates of insurance issued from time to time to a Dealer’s clients and
which evidence enrolment under Creditor Policies on a group basis.

QIC — Means a qualified insurance company under the Insurance Act.
Qualifying Jurisdictions — Means all of the provinces and territories of Canada.

Redeemable Shares — Means the 500 classes of non-voting redeemable shares without
nominal or par value in the capital of the Company.

Reinsurance Agreements — Means the Life and Disability Reinsurance Agreement and the
MBI and Warranty Reinsurance Agreement.

Reinsurance Programs — Means the Life and Disability Reinsurance Program and the MBI and
Warranty Reinsurance Program.

Risk Acknowledgement Form — Means Form 45-106F4 which is the required form of risk
acknowledgement under subsection 2.9(15) of NI 45-106, which form is attached hereto as
Appendix “B”.

Securities Authorities - Means the securities commissions or other similar regulatory authority
of each of the Qualifying Jurisdictions and of Barbados.

Securities Laws - Means the securities laws, rules, regulations applicable in the Qualifying
Jurisdictions and in Barbados.

Subscription Agreement — The agreement entered into between the Company and a Certified
Purchaser who purchases Common Shares. Such agreement must be in the form attached
hereto as Appendix “C”.

Warranty Contracts — Service and warranty contracts issued by an obligor of Warranty
Contracts from time to time to a Dealer’s clients to the extent that such contracts are insured
under a CLI Policy and attributable to a Dealer Account in respect of which a Class of Common
Shares is issued and outstanding.



-10 -

ITEM 1: USE OF AVAILABLE FUNDS
1.1 Funds

The following table discloses the available funds of the Offering.

Assuming Assuming
Minimum Offering Maximum Offering
A Amount to be raised by this Offering $0 $4,850,000

Selling commissions and fees*

Not applicable!

Not applicable’

Estimated Offering costs (including
legal, accounting, audit)?

Not applicable®

Not applicable®

D Available Funds D = A — (B+C)*? Not applicable'? $4,850,000

E Additional sources of funding required $0 $0

F Working capital deficiency $0 $0

G Total: G = (D+E) — F Not applicable $4,850,000

1. Iltem B is not applicable for the purposes of this Offering Memorandum as no commissions, fees, or other forms of
compensation will be paid to any person in connection with the Offering.

2. Item C is not applicable for the purposes of this Offering Memorandum as all costs and expenses arising from, and in

connection with, the Offering will be paid by IA or IAPG, and not by the Company or from the proceeds of the Offering.

1.2 Use of Available Funds

The aggregate gross proceeds of this Offering will be approximately $4,850,000 if the maximum
Offering is achieved. All expenses in connection with this Offering are to be paid by IA or IAPG
and not by the Company or from the proceeds of the Offering. The gross proceeds from this
Offering will be invested in accordance with the Investment Policy and allocated to the Dealer
Accounts. The following table provides a breakdown of how the Company will use the available

funds.

Description of intended use of available
funds listed in order of priority

Assuming
Minimum Offering

Assuming
Maximum Offering

Investment in accordance with the Investment Not applicable $4,850,000
Policy

TOTAL Not applicable $4,990,000"

1. The investment of $140,000 prior to the date of this Offering Memorandum by the existing holders of Common Shares

(namely, Class 2 Common Shares through Class 15 Common Shares, inclusive) will be included as part of the available
funds used for investment, thereby bringing the total available funds used for investment to $4,990,000.

1.3 Reallocation

There will be no reallocation of available funds as the Company intends to spend the available
funds as stated above in Item 1.2 — Use of Available Funds.
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ITEM 2: BUSINESS OF DS INSURANCE CORPORATION
2.1 Structure

The Company was incorporated under the laws of Barbados on January 6, 2014 under the
name of “DS Insurance Corporation”. The Company is a registered insurer and holds a
certificate of qualification bearing an effective date of March 11, 2014 issued by the FSC under
the Insurance Act.

The registered and principal office of the Company is situated at Worthing Corporate Centre,
Worthing Main Road, Christ Church, Barbados and its mailing and business address is c/o CGE
International Insurance Services Ltd., Orena, St. Lawrence Main Road, Christ Church,
Barbados BB15029.

Barbados is the most easterly of the Caribbean islands, situated approximately 300 miles off the
north coast of South America. Formerly a British colony, Barbados gained its independence in
1966 and has a constitution founded on the British style of parliamentary democracy and
comprises an elected House of Assembly and an appointed Senate. Upon becoming
independent, it joined the Commonwealth. Since 1975, the exchange rate for the Barbados
dollar is fixed by the Central Bank of Barbados.

Barbados Corporate Law Provisions

The corporate insurance law applicable to the Company is sourced from the Insurance Act and
Companies Act, of which the latter is modelled to a large degree on the Canada Business
Corporations Act and on similar legislation in the American State of Delaware.

The following information highlights certain provisions of Barbados law. The information
provided does not purport to refer to every provision of Barbados law which may be applicable
to you, and does not purport to be complete or cover all respects in which Barbados law may
differ from laws generally applicable to Canadian insurance corporations and their shareholders.

Dividends

The Companies Act provides that a company shall not declare or pay a dividend if there are
reasonable grounds for believing that: (a) the company is unable or would, after the payment,
be unable to pay its liabilities as they become due, or (b) the realizable value of the company’s
assets would be less than the aggregate of its liabilities and stated capital of all classes of
shares. In addition, the Companies Act mandates that dividends shall not be paid out of
unrealized profits. The ability of the Company to declare and pay dividends may also be
restricted by the provisions of the Insurance Act which impose certain minimum solvency
requirements in respect of registered insurance companies.

Shareholders’ Remedies

Barbados corporate law contains wide protection for minority shareholders and investors
generally. For example, consequent upon the registration of this Offering Memorandum with the
Registrar of Corporate Affairs, a statutory right of action is conferred on a holder of shares
allotted under a prospectus of a Barbados company against the directors and officers
responsible for the issue of the prospectus, in respect of damages suffered by reason of untrue
statements therein. In addition, the Company may take action against directors and officers for
breach of their statutory duty to act honestly and in good faith with a view to the best interests of
the company. Civil remedies provided for under the Companies Act include derivative actions,
actions restraining oppression and other remedial actions.
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Enforcement of Canadian Judgments

Any final in personam judgement for recovery of a definite sum of money (other than a
judgement for taxes, a fine or other penalty) which is rendered against the Company by a
foreign court of any of the provinces of Alberta, Manitoba, Saskatchewan, the Northwest
Territories and British Columbia having personal jurisdiction over the parties to the action and
having jurisdiction over the subject matter of the action, and which is valid, conclusive and
enforceable in such jurisdiction, may be enforced by registration in the courts of Barbados without
re-examination of the merits, pursuant to the Foreign and Commonwealth Judgements (Reciprocal
Enforcement) Act of the laws of Barbados, provided that such judgement was not obtained by
fraud or in a manner contrary to natural justice and the enforcement thereof would not be
inconsistent with public policy as that term is applied by the courts of Barbados.

Any final in personam judgement for recovery of a definite sum of money (other than a
judgement for taxes, a fine or other penalty) which is rendered against the Company by a
foreign court of any of the Qualifying Jurisdictions (other than the provinces of Alberta,
Manitoba, Saskatchewan and British Columbia, and the Northwest Territories) or by a federal
court of Canada having personal jurisdiction over the parties to the action and having jurisdiction
over the subject matter of the action, and which is valid, conclusive and enforceable in such
jurisdiction, will not automatically be enforceable in Barbados. Proceedings to enforce such a
judgement must be initiated by way of common law action before a court of competent
jurisdiction in Barbados. A Barbados court will normally order summary judgement on the basis
that there is no defence to the claim for payment without an investigation of the merits of the
original action unless the court of Barbados to which such judgement is represented determines
that (i) the judgement was not rendered under a system of due process of law, (ii) the foreign
court did not have personal jurisdiction over the Company, (iii) the foreign court did not have
jurisdiction over the subject matter, (iv) the Company did not receive appropriate notice of the
proceedings in sufficient time to enable it to defend, (v) the judgement was obtained by fraud,
(vi) the obligations upon which the judgement was obtained would have been subject to defence
under the laws of Barbados, (vii) the cause of action on which the judgement is based is
repugnant to the public policy of Barbados, (viii) the proceedings in the foreign court were
contrary to an agreement between the parties under which the dispute in question was to be
settled otherwise than by proceedings in that court, (ix) the foreign court was a seriously
inconvenient forum for the trial of the action, or (x) the judgement conflicts with another final and
conclusive judgement.

A Barbados court would not enforce penal judgments of Canadian courts obtained against the
Company, or its directors and officers resident in Barbados, predicated on the civil liability
provisions of Canadian securities legislation or, in original actions, impose liabilities against the
Company or such persons predicated upon such legislation.

Indemnification

The By-Laws provide for the indemnification of its directors and officers against liabilities
incurred in their capacities as such, but the indemnity does not extend to any liability incurred in
respect of wilful negligence, wilful default, fraud or dishonesty in relation to the Company.

Shareholder’s Inspection of Corporate Records

Shareholders, as well as their agents and legal representatives, have the right to inspect and
copy the Articles of Incorporation and By-Laws, register, minutes of shareholders meetings, any
unanimous shareholder agreement, as well as audited Financial Statements of the Company,
which must be presented to the annual meeting of shareholders.
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Management

Directors and Officers

The Articles of Incorporation, relevant extracts of which are available upon request, provide for a
minimum of 3 and a maximum of 9 directors. The Insurance Act requires that every insurance
company registered under the Insurance Act maintain a principal office in Barbados and appoint
an officer or director of the company resident in Barbados to be its principal representative in
Barbados.

In accordance with the Companies Act, and pursuant to the rights of the holders of Common
Shares as provided in the Articles of Incorporation, directors are elected each year by the
holders of the Common Shares. General meetings of the Company at which the directors are
elected are convened in accordance with the By-Laws (copies of which are available upon
request). The Companies Act, provides that an incumbent director shall continue to hold office
until a successor shall have been elected. Shareholders must elect directors to hold office for a
term expiring not later than the close of the third annual meeting of the shareholders of the
Company following their election. Refer to Item 3 — Interests of Directors, Management,
Promoters and Principal Holders for the full names, municipalities of residence and all positions
and offices held by all directors and officers of the Company.

2.2 QOur Business

The business of the Company is the reinsurance of creditor life and disability insurance as well
as automobile-related product and service liability.

The Company has been established to entitle an identified group of automobile and recreational
product dealers to participate in the earnings or losses of the Company with respect to risks
arising from certain policies reinsured with the Company through the following programs, as
applicable:

a) the Life and Disability Reinsurance Program offered by IA; and
b) the MBI and Warranty Reinsurance Program offered by IAPG.

To participate in any of the Reinsurance Programs, Dealers will be required to (a) enter into
either a Creditor Policy or a Dealer Agreement, and (b) simultaneously arrange for the
subscription by a Certified Purchaser for the required minimum number of Common Shares.

In addition to the Reinsurance Programs, as described in paragraphs (a) and (b) above, the
Company may participate in other reinsurance programs from time to time as the Board may
determine in the best interests of the Company.

The Creditor Policy and the Dealer Agreement set forth the terms and conditions of the life and
disability coverage as well as the automobile-related servicing and warranty coverage,
respectively, relating to a particular Dealer Account.

The subscription of Common Shares may be made either directly by the Dealer or indirectly
through an Associate of the Dealer. No Common Shares may be issued or transferred to any
person if, as a result, such person (either directly or indirectly, or acting jointly and in concert
with any other person) shall be the legal and beneficial owner of 10 percent or more of the
aggregate votes attached to all issued and outstanding Common Shares. Dividends shall be
payable to holders of Common Shares from time to time at the discretion of the Board. Although
the Company is a foreign issuer, all payments under the Reinsurance Programs will be made in
Canadian dollars.
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@) The Business of Reinsurance

Reinsurance is a means of transferring to the reinsurer the risk of loss arising under a contract
of insurance from the company that initially insured the risk. Reinsurance agreements are of
numerous different types and may be individually negotiated by the parties to meet particular
needs. A “treaty” arrangement covers all risks of a defined class. Under a “coinsurance” or
“guota share” reinsurance agreement, the company acting as reinsurer is ceded (i.e. paid) a
certain portion of the direct policy premiums by the primary insurer and, in return, agrees to
indemnify the reinsured for a certain percentage of the losses and expenses in respect of policy
risks. The Life and Disability Reinsurance Agreement and the MBI and Warranty Reinsurance
Agreement are coinsurance reinsurance agreements. Under the Reinsurance Agreements, 1A
and IAPG will withhold funds in an amount sufficient to meet claim obligations and permit 1A and
IAPG to take credit under applicable Canadian insurance legislation for the reinsurance ceded.
If there are any excess withheld funds after claim obligations are met, the Company is entitled to
receive these excess funds. Likewise, if there are not sufficient withheld funds, the Company is
obligated to pay IA or IAPG for the excess claims.

(b) The Reinsurance Agreements

The Company has entered into two reinsurance agreements to date, namely the Life and
Disability and the MBI and Warranty Reinsurance Agreements. Under such Reinsurance
Agreements, no insurer has reinsured any risk with the Company in excess of the amounts
allowed under applicable laws concerning the reinsurance of risks.

() The Life and Disability Reinsurance Program

1A

IA is a public life and health insurance company operating in the insurance and financial
services sectors. It offers a wide range of insurance products. |IA maintains agreements with a
number of Dealers that allow the Dealers to enrol their customers in group creditor life and
disability insurance policies offered by IA.

Types of risks to be reinsured which relate to Dealer Accounts

Group creditor life and disability insurance is a form of group insurance in which a borrower
enrols in conjunction with a loan transaction. Creditor life insurance provides a benefit upon the
death of the borrower sufficient to pay off the scheduled balance of the loan with respect to
which the insurance was purchased (i.e., the declining balance of the loan). Creditor disability
insurance provides a monthly benefit equal to the required monthly payment under the loan for
any period during which the borrower is disabled.

Life and Disability Reinsurance Agreement

Under the Life and Disability Reinsurance Agreement, the Company assumes risk with respect
to certain creditor life and disability insurance policies that are issued in the Qualifying
Jurisdictions. This risk is attributable to Dealer Accounts in respect of which Common Shares
are issued and outstanding. Pursuant to the Life and Disability Reinsurance Agreement, 100%
of IA’s automobile and recreational product creditor life and disability insurance pertaining to
such Dealer Accounts is reinsured with the Company. Under the Life and Disability Reinsurance
Agreement, the Company agrees to indemnify 1A for losses that may be incurred by IA under
the Creditor Policies and Policy Certificates, the risk of which is reinsured with the Company.
Although there is a true transfer of risk to the Company, as security for the obligations of the
Company under the Life and Disability Reinsurance Agreement, 1A will withhold funds in an
amount sufficient to meet claims obligations and permit IA to take credit under applicable
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Canadian insurance legislation for the reinsurance ceded. If there are any excess withheld
funds after claims obligations are met, the Company is entitled to receive these excess funds.
Likewise, if there are not sufficient withheld funds, the Company is obligated to pay IA for the
excess claims.

All benefit claims paid by IA will bind the Company so long as such payments are within the
conditions of the original Creditor Policy and Policy Certificate and within the provisions of the
Life and Disability Reinsurance Agreement. The Company may, but is not obligated to, be
associated with IA in the defence or control of any claim at the Company’s expense.

IA pays reinsurance premiums to the Company on a quarterly basis, but withholds funds from
such premiums in an amount intended to be sufficient to satisfy all claims arising in respect of
the Creditor Policies and Policy Certificates, thus permitting 1A to take credit under applicable
insurance legislation for the reinsurance ceded.

The Life and Disability Reinsurance Agreement is in force for an indefinite term, but may be
terminated at any time upon 90 days’ advance written notice with respect to new business.
Upon termination of the Life and Disability Reinsurance Agreement, no further reinsurance risk
will be ceded to the Company. IA and the Company will remain bound by their respective
obligations under the Life and Disability Reinsurance Agreement with respect to risks reinsured
prior to the close of business on the date of termination. IA may choose, however, to terminate
the reinsurance of such risk reinsured prior to the close of business coincidental with the
termination of the Life and Disability Reinsurance Agreement. In such case, IA shall reassume
all risk theretofore ceded to the Company pursuant to such agreement.

In addition, IA reserves the right to terminate the Life and Disability Reinsurance Agreement
with respect to a particular Group Policyholder if, at any time, the assets or funds withheld as
security attributable to a particular Class of Common Shares are, in the sole discretion of 1A,
determined to be insufficient to pay claims then due and payable in respect of such Class of
Common Shares. In such case, IA shall reassume all risk theretofore ceded to the Company
pursuant to the Life and Disability Reinsurance Agreement with respect to such particular Class
of Common Shares.

(i) The MBI and Warranty Reinsurance Program
IAPG

IAPG is a property and casualty insurance company operating in the insurance and financial
services sectors and a wholly-owned subsidiary of IA. It offers a wide range of insurance
products including auto insurance and other auto-related products and services. IAPG maintains
agreements with a number of Dealers that allow the Dealers to offer their customers mechanical
breakdown insurance policies offered by IAPG or Warranty Contracts offered by warranty
companies. Warranty Contracts offered by such companies are insured by IAPG under one or
more contractual liability insurance policies issued to the warranty company by IAPG.

Types of risks to be reinsured which relate to Dealer Accounts

Mechanical breakdown insurance is a form of insurance that provides coverage to customers of
Dealers to whom an MBI Policy has been issued for costs incurred to repair or replace a
covered part in the event of a mechanical breakdown. Contractual liability insurance is a form of
insurance that provides coverage to the warranty company for its liabilities to customers of
Dealers to whom a Warranty Contract has been issued for costs incurred to repair or replace a
part covered under the Warranty Contract in the event of a mechanical breakdown.
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MBI and Warranty Reinsurance Agreement

Under the MBI and Warranty Reinsurance Agreement, the Company assumes risk with respect
to certain Warranty Contracts insured under the CLI Policies and certain MBI insurance policies
that are issued in the Qualifying Jurisdictions. This risk is attributable to Dealer Accounts in
respect of which Common Shares are issued and outstanding. Pursuant to the MBI and
Warranty Reinsurance Agreement, part of IAPG’s automobile and recreational product MBI and
CLI pertaining to such Dealer Accounts is reinsured with the Company. Under the MBI and
Warranty Reinsurance Agreement, the Company agrees to indemnify IAPG for losses above a
predetermined experience level that may be incurred by IAPG under the MBI Policies and the
CLI Policies, the risk of which is reinsured with the Company. Although there is a true transfer of
risk to the Company, as security for the obligations of the Company under the MBI and
Warranty Reinsurance Agreement, IAPG will withhold funds in an amount sufficient to meet
claims obligations and permit IAPG to take credit under applicable Canadian insurance
legislation for the reinsurance ceded. If there are any excess withheld funds after claims
obligations are met, the Company is entitled to receive these excess funds. Likewise, if there
are not sufficient withheld funds, the Company is obligated to pay IAPG for the excess claims.

All insurance claims paid by IAPG will bind the Company so long as such payments are within
the conditions of the original MBI Policy or the CLI Policies, as applicable, and within the
provisions of the MBI and Warranty Reinsurance Agreement. The Company may, but is not
obligated to, be associated with IAPG in the defence or control of any claim at the Company’s
expense.

IAPG pays reinsurance premiums to the Company on a quarterly basis, but withholds funds
from such premiums in an amount intended to be sufficient to satisfy all claims arising in respect
of the MBI and CLI Policies, thus permitting IAPG to take credit under applicable insurance
legislation for the reinsurance ceded.

The MBI and Warranty Reinsurance Agreement is in force for an indefinite term, but may be
terminated at any time upon 90 days’' advance written notice with respect to new business.
Upon termination of the MBI and Warranty Reinsurance Agreement, no further insurance risk
will be ceded to the Company. IAPG and the Company will remain bound by their respective
obligations under the MBI and Warranty Reinsurance Agreement with respect to risks reinsured
prior to the close of business on the date of termination. IAPG may choose, however, to
terminate the reinsurance of such risk reinsured prior to the close of business coincidental to the
termination of the MBI and Warranty Reinsurance Agreement. In such case, IAPG shall
reassume all risk theretofore ceded to the Company pursuant to such agreement.

In addition, IAPG reserves the right to terminate the MBI and Warranty Reinsurance Agreement
with respect to a particular Dealer Account if, at any time, the assets or funds withheld as
security attributable to a particular Class of Common Shares are, in the sole discretion of IAPG,
determined to be insufficient to pay claims then due and payable in respect of such Class of
Common Shares. In such case, IAPG shall reassume all risk theretofore ceded to the Company
pursuant to the MBI and Warranty Reinsurance Agreement with respect to such particular Class
of Common Shares.

(c) Employees

Although the Company has directors and officers, the Company has no full-time employees.
Pursuant to the Management Agreement, the Company relies on the Manager to carry out day-
to-day operations. (See Item 2.2 — Our Business — Management Agreement.) In addition,
corporate secretarial services for the Company are provided by Caribbean Corporate Services
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Ltd. The Board and the committees thereof remain responsible, however, for establishing and
implementing policy decisions.

(d) Competition

Whereas competition is not a significant factor for the Company, the insurance business in
Canada, generally, is extremely competitive with many major companies other than IA and
IAPG offering similar coverage. This is particularly true in the insurance sector focusing on
group creditor life and disability insurance in the Canadian automotive industry.

Many commercial insurance groups are seeking to capture additional creditor life and disability
insurance business in Canada by offering to assist automobile and recreational product dealers
in the formation of their own dealer-owned reinsurance companies. However, management
believes that participation in the Company represents a more practical alternative for dealers
who do not have the available capital, insurance management expertise or time to successfully
operate their own reinsurance company.

(e) Management Agreement

Pursuant to the Management Agreement, the Manager underwrites and supervises the
issuance and maintenance of insurance and/or reinsurance in the name of the Company,
collects and disburses funds on behalf of the Company, provided that such payment is made
only out of funds provided by the Company, and provides general management and
administrative services to the Company. The Manager provides all managerial services from its
office situated at Orena, St. Lawrence Main Road, Christ Church, Barbados BB15029. In
consideration of the Manager's services, the Company pays the Manager a fee based on
normal time charge rates for services performed. The Manager is responsible for the payment of
costs attributable to services provided to the Company. However, out-of-pocket expenses, such
as overseas telephone, fax, courier, travel and other items are borne by the Company on an
expense reimbursement basis.

CGE International Insurance Services Ltd. is the Manager for the Company. Its principal, Chris
Evans, is a Barbadian and has extensive experience in this business since 1987. There are 12
additional staff that work with Mr. Evans and their insurance clients collectively had US$7.2
billion of invested assets as at December 31, 2012. No employee will devote all of his or her
time to the Company’s business. However, the Manager is obligated to devote all employee
time necessary to ensure the performance of the Manager's duties under the Management
Agreement.

The termination of the Management Agreement may be effected by either party serving 90 days
prior written notice of cancellation to the other party, (such termination occurring on an
anniversary date), or as mutually agreed in writing.

() Barbados Insurance Regulation and Taxes

Insurance Requlation

The Company is registered and certified under the Insurance Act as a QIC. The Company is
therefore authorised to carry on international insurance business from Barbados in respect to
the specific classes of insurance business authorised under the QIC certification.

The Insurance Act sets out a number of requirements applicable to QICs registered in
Barbados. The Company complies with these requirements and entering into the Reinsurance
Agreements has not affected such status.

The principal requirements are as follows:
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1) For general international insurance business

a) at any time during the Company’s first financial year, in respect of the general
international insurance business, the value of the assets of the Company must exceed
the amount of its liabilities by US$125,000;

b) at any time after the expiration of the Company’s first financial year, in respect of the
general international insurance business, the value of the assets of the Company must
exceed its liabilities by:

US$125,000, where the premium income in the preceding financial year did not
exceed US$750,000;

20% of the premium income for the preceding financial year, where such income
exceeded US$750,000 but did not exceed US$5,000,000; and

the aggregate of US$1,000,000 and 10% of the amount by which the premium
income for the preceding financial year exceeded US$5,000,000;

2) For long-term international insurance business

c) the Company shall not, in respect of its long-term international insurance business, be
regarded as maintaining a solvency level, if the value of its assets does not exceed its
liabilities

3) For general and long-term international insurance business

d) the Company must maintain a registered office in Barbados and appoint an auditor, who
must (i) be a member of the Institute of Chartered Accountants of Barbados, and (ii) hold
a practising certificate from such institute;

e) the Company must have audited Financial Statements in respect of its general and long-
term international insurance business for each year; and the Company must submit to
the FSC:

Taxes

quarterly Financial Statements and audited Financial Statements within six
months after the end of the relevant financial year of the Company; and

on an annual basis, a certificate of its auditor to the effect that the Company is in
compliance with the solvency requirements of the Insurance Act as at the date of
the balance sheet included in the audited Financial Statements.

Under the provisions of the Income Tax Act, income tax will be charged on the profits and gains
of the Company. However the Company will be entitled to a tax credit in respect of its foreign
insurance business and will accordingly be subject to an effective tax rate of as low as 1.75% of
taxable income for general international insurance business and 0.35% of gross investment
income for long-term international insurance business. Capital gains are not taxed in Barbados.

There are no significant direct taxes or imposts levied in Barbados on (i) the transfer of the
securities of the Company to any person who is not a resident of Barbados, (ii) the Company, its
shareholders or transferees in respect of the transfer of all or any part of the Company’s
securities or other assets to another QIC or a licensee under the Exempt Insurance Act Cap.
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308A of the laws of Barbados or to any person who is not a resident of Barbados, or (iii) any
portion of any dividend, interest, or other return payable to any person in respect of his or her
holding any Common Shares or other securities of the Company.

Exchange Control

As a registered QIC, the Company is exempt from the application of certain provisions of the
Exchange Control Act, Cap.71 of the laws of Barbados. Accordingly, the Company may hold
any non-Barbados currency and convert that currency into any other currency without
restriction.

(@) Facilities

The officers and the Board are entitled to utilize the office space provided by the Manager which
is located at Orena, St. Lawrence Main Road, Christ Church, Barbados BB15029. The
Company believes that these facilities are adequate for its current and anticipated future needs.
In addition, the Manager supplies all equipment for the Company and maintains all insurance
records for the Company.

2.3 Development of Business

The Company is newly formed and has not yet commenced operations. However, 1A and IAPG
have been in operation for over 40 years in the insurance business generally.

2.4 Long Term Objectives

The Company’s long term objectives are to operate a reinsurance business and to allow holders
of Common Shares in the Company to participate in the profitability of the reinsurance business.
The Company will be able to operate the business and achieve its long term objectives even if
no proceeds are raised in this Offering.

2.5 Short Term Objectives and How We Intend to Achieve Them

During the 12 month period following the completion of the minimum Offering, the Company
intends to invest the total proceeds from the Offering in the manner described in this Offering
Memorandum. It is the intention of the Manager that the proceeds from the Offering will be
invested as quickly as is reasonably possible.

What we must do and how we will do it Target completion Our cost to
date or, if not known, complete
number of months to

complete
Proceeds from the Offering to be invested in 3-6 months after Not applicable
accordance with the Investment Policy proceeds received

2.6 Insufficient Funds

Not applicable.

2.7 Material Agreements

The following is a summary of each of the material agreements of the Company.
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Life and Disability Reinsurance Agreement

This is a reinsurance agreement, as may be amended by the parties from time to time, between
the Company and IA, pursuant to which certain group creditor life and disability insurance risks
arising under the Creditor Policies and Policy Certificates are reinsured by IA with the Company.

Management Agreement

This is an insurance management agreement dated January 20, 2014 between the Manager
and the Company.

MBI and Warranty Reinsurance Agreement

This is a reinsurance agreement, as may be amended by the parties from time to time, between
the Company and IAPG, pursuant to which certain MBI risks arising under the MBI Policies and
certain Warranty Contract risks arising under the CLI Policies are reinsured by IAPG with the
Company.

ITEM 3: INTERESTS OF DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL
HOLDERS

3.1 Compensation and Securities Held

As of the date of this Offering Memorandum, no director, officer or promoter of the Company
beneficially owns or controls, directly or indirectly, 10% or more of any class of voting securities
of the Company.

3.2 Management Experience

The following table discloses the principal occupations of the Company’s directors and
executive officers over the past five years and any relevant experience in a business similar to
the Company’s.

Name Positions held Principal Occupations and other Relevant Experience
with the Company

Douglas Carrothers | Director and Mr. Carrothers has over 30 years experience in the insurance
Chairman industry. He obtained his L.L.B from the Osgoode Hall Law School
in Toronto and his M.B.A. from York University. Mr. Carrothers is
currently Vice President, Legal Services and Corporate Secretary
of 1A and is responsible for the legal activities of the Industrial
Alliance Group of Companies. Mr. Carrothers previously served as
a Member of Provincial Parliament in the Ontario Legislature.

Andrew Marryshow | Director Mr. Marryshow has extensive audit, accounting and tax experience
in the financial services sector, serving onshore and offshore
insurance companies, international business companies, societies
with restricted liability and retail banking clients. Mr. Marryshow
also has wide experience serving major Barbados corporations
including those in the insurance sectors. Mr. Marryshow is currently
Chairman of Barbados Tourism Investment Inc. and a Member of
the Barbados Income Tax Appeal Board. Mr. Marryshow is a
Fellow of the Institute of Chartered Accountants of Barbados and
he was previously Senior Partner and Audit Partner at
Pricewaterhouse Coopers — East Caribbean, responsible for the
management, strategic planning and risk management of the firm.

Ashok Merai Director Mr. Merai has over 20 years of experience with life and property
and casualty reinsurers and has provided leadership in operational
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Name

Positions held
with the Company

Principal Occupations and other Relevant Experience

and financial roles in senior executive positions. Mr. Merai is a
certified accountant in the U.K and in Canada and has been
involved in complex tax planning and risk management decisions.
He is currently President of International Intermediaries Inc., a
private consulting firm. Previously, Mr. Merai was Vice President
and Chief Financial Officer of Manufacturers P & C Limited and
Manager of Reinsurance Markets of North American Life Insurance
Company.

Chris Evans

President

Mr. Evans has extensive background in insurance operations in
Barbados. Mr. Evans is the Principal of the CGE Group of
Companies which provides management services for international
insurance and other business companies. Previously, Mr. Evans
was General Manager of three subsidiaries of Sun Life Assurance
Company of Canada (international reinsurers) and of Watson
Wyatt Management Company (Barbados) Limited, an insurance
management company.

Shawn Babb

Vice President

Mr. Babb is currently the Vice President of the CGE Group of
Companies which provides management services for international
insurance and other business companies. Mr. Babb was previously
Vice President at Towner Management Group, the largest
independent international business company and
international/captive insurance management in Barbados.

Jerry Kellman

Vice President

Mr. Kellman is Vice President of the CGE Group of Companies
which provides management services for international insurance
and other business companies. Mr. Kellman was previously
Account Manager at Johnson & Higgins (Barbados) Limited, a
captive insurance management company predominantly focussed
in the United States.

Alnoor Jiwani

Vice President

Mr. Jiwani has over 33 years of progressive experience in the
financial and insurance industry. Mr. Jiwani has been serving since
2008, and is currently serving as, a senior Vice President of SAL
Group, one of the leading providers of creditor group life and
disability insurance and automobile-related after-sale products.

3.3 Penalties, Sanctions and Bankruptcy

No penalty or sanction has been in effect during the last 10 years, and no cease trade order has

been in effect at any time during the last 10 years, against:

a) a director, executive officer or control person of the Company; or

b) an issuer of which a person or company referred to in (a) above was a director,
executive officer or control person at the time.

No declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under any
bankruptcy or insolvency legislation, proceedings, arrangement or compromise with creditors or
appointment of a receiver, receiver manager or trustee to hold assets, has been in effect during

the last 10 years with regard to any:

a) director, executive officer or control person of the Company; or

b) issuer of which a person or company referred to in (a) above was a director, executive

officer or control person at the time.
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34 Loans

As of the date of this Offering Memorandum, the Company does not have any loans due to or
from the Manager, IA, IAPG, promoters (if any), any holder of 10% or more of any Class of
Common Shares, or any directors, employees or control persons thereof.

ITEM 4: CAPITAL STRUCTURE

4.1 Share Capital

As prescribed in the Articles of Incorporation, the authorized share capital of the Company
consists of (a) one Class of Common Shares designated the Class 1 Common Shares
comprising one hundred (100) Common Shares, (b) four hundred and ninety nine (499) Classes
of Common Shares to be designated by number from Class 2 Common Shares through Class
500 Common Shares, inclusive, each such Class comprising one hundred (100) Common
Shares, (c) one class of common shares designated the Class A Non-Voting Common Shares
comprising one hundred common shares, and (d) five hundred (500) classes of Redeemable
Shares to be designated by number from Class 1 Redeemable Shares through Class 500
Redeemable Shares, inclusive, each such class comprising one hundred (100) Redeemable
Shares. The rights, privileges, restrictions and conditions of each Class of Common Shares, the
Class A Non-Voting Common Shares and each class of Redeemable Shares are set forth in the
Articles of Incorporation.

The share structure of the Company is as set out in the table below.

Description of Number Price per Amount per Number o/s as Number o/s

Security Authorized security Class at August 1, after maximum
2014 Offering

Class 1 Common Up to 100 $3,000 $300,000 o' o'

Shares'

Class 2 Common Up to 100 per $100 $10,000 1,400° 49,9007

Shares through Class

Class 500 Common
Shares (inclusive)?

Class A Non-Voting | Up to 100 $3,000 $300,000 0 0
Common Shares*

Class 1 Up to 100 $3,000 $300,000 100" 100"
Redeemable
Shares®

Class 2 Up to 100 per $100 $10,000 0 0
Redeemable class
Shares through
Class 500
Redeemable
Shares (inclusive)

1. No Class 1 Common Shares remain outstanding. Prior to the date of this Offering Memorandum, IA subscribed for 100
Class 1 Common Shares each with a paid up capital of $3,000 for an aggregate of $300,000, in order to satisfy initial
capital requirements. Following the subscription of 1,100 Class 2 Common Shares through Class 12 Common Shares,
inclusive, all of the IA Shares were converted into 100 Class 1 Redeemable Shares.

2. Prior to the date of this Offering Memorandum, the Company issued fourteen (14) Classes of Common Shares (hamely,
Class 2 Common Shares through Class 15 Common Shares, inclusive) each Class comprising 100 Common Shares at
$100 per Common Share for a total paid up capital of $140,000.
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@) Dividends

Subiject to the provisions of the Companies Act, the Insurance Act, the Articles of Incorporation
and the By-Laws, the holders of Common Shares shall be entitled to receive, as the Board may
from time to time declare out of the profits or surplus available for dividends, non-cumulative
cash dividends. Dividends will only be paid to the extent that, after giving effect to the dividend,
the Company is compliant with the minimum solvency margin established by Barbados laws.

The Companies Act and the By-Laws provide that the Board shall not declare or pay a dividend
or make any other distribution out of the realised profits or surplus of the Company to the holder
of a Class of Common Shares relating to a Dealer Account, if there are reasonable grounds for
believing that:

(@) the Company is unable, or would after the payment be unable, to pay its liabilities
as they become due; or

(b) the realisable value of the Company’s assets would thereby be less than the
aggregate of its liabilities (actual or contingent) and stated capital accounts in
respect of all classes of shares of the Company; or

© the amount standing to the credit of that Dealer Account is less than that required
to be maintained in accordance with sound insurance principles and practice; or

(d) the capital required to be maintained in respect of that Class of Common Shares,
and of all other Classes of Common Shares of the Company is (i) less than that
required under any applicable insurance laws, policies or guidelines, (i) in
contravention of any rule or regulation binding on the Company, or (iii) in the
opinion of the Board below that which is required to be maintained in accordance
with sound insurance principles and practice.

Further, the Insurance Act imposes a number of solvency requirements applicable to QICs
registered in Barbados (see Item 2.2 — Our Business — Barbados Insurance Regulation and
Taxes).

The foregoing requirements may effectively limit the ability of the Company to pay dividends on
its outstanding Common Shares while continuing to earn premiums on business it writes. The
Board has the ability to declare and pay dividends only if the Company has, after giving effect to
the dividend, sufficient net assets, without regard to any letter of credit or guarantee, to meet the
solvency margins prescribed by the Insurance Act and the Companies Act. (See Item 2.2 — Our
Business — Barbados Insurance Regulation and Taxes and Item 2.1 Structure — Barbados
Corporate Law Provisions.)

In addition, the Articles of Incorporation provide that any declaration or payment of a dividend to
holders of Common Shares are subject to a priority entitlement to a dividend by holders of
Redeemable Shares. The By-Laws also provide that no declaration or payment of dividend shall
be made by the Company to holders of Class 2 Common Shares through Class 500 Common
Shares, inclusive, without the prior written consent of any holder of Class 1 Common Shares, 1A
Shares or Class 1 Redeemable Shares, as the case may be, unless or until there are no further
Class 1 Common Shares, IA Shares or Class 1 Redeemable Shares issued and outstanding at
such date of declaration and payment.

If the Reinsurance Agreements are terminated or otherwise become non-operative in respect of
the risk under all Creditor Policies, all MBI Policies and the CLI Policies relating to the specific
Dealer Account to which the Common Shares relate, the Board may declare and the Company
shall, subject to compliance with applicable solvency requirements and other applicable law,
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pay as dividends the net amount remaining in the Dealer Account within a determined period of
time following the payment of all reinsured claims with respect to such Creditor Policies, MBI
Polices and the CLI Policies, such period to time to be determined by the Board in its sole and
absolute discretion.

0 Revenue and Cash Flow

The following represents a high-level summary of the revenues and cash flows of the
Reinsurance Programs until they are declared as dividends. Certain information that is sensitive
to the Company, IA and IAPG is not disclosed in this Offering Memorandum for competitive
reasons. Representatives of the Company, IA or IAPG are available to walk you through this
section and provide you with additional information at your request.

Life and Disability Reinsurance Program

As part of the Life and Disability Reinsurance Agreement, 1A will receive premiums from Dealers
with respect to the reinsured business. In order to arrive at the net reinsurance premiums
payable to the Company, the premiums received by IA will be adjusted to reflect the expense
allowance payable to the Dealers, taxes payable on the premium, premium refunds, operating
expenses, a ceding fee, a claims processing fee, changes in reserves and any claims incurred.

A Dealer’s share of the Life and Disability Reinsurance Program profit and cash flow will form
part of their profits from the pooled business which will subsequently be included in the
computation of the profits attributable to each Dealer in respect of a particular Class of Common
Shares held by the Dealer or by an Associate of the Dealer, as the case may be.

MBI and Warranty Reinsurance Program

As part of the MBI and Warranty Reinsurance Agreement, IAPG will receive premiums from
Dealers with respect to the reinsured business. IAPG will reduce the premiums received and
ceded to the Company by the expense allowance payable to the Dealers, taxes payable on the
premium, premium refunded, a policy processing fee, a ceding fee, a claims processing fee, a
risk fund expense, the change in unearned premium reserves and any claims incurred (less any
losses retained by IAPG).

A Dealer’s share of the MBI and Warranty Reinsurance Program profit and cash flow will form
part of their profits from non-pooled business which will subsequently be included in the
computation of profits attributable to each Dealer in respect of a particular Class of Common
Shares held by the Dealer or by an Associate of the Dealer, as the case may be.

Dealer Accounts

Subject to restrictions in the By-Laws, the profits attributable to each holder of a particular Class
of Common Shares can be distributed as a dividend to the holder. When computing profits
attributable to each holder in respect of the particular Class of Common Shares held by them,
the By-Laws provide, among other things, that an amount shall be deducted quarterly from each
Dealer Account by the Company and allocated to the general operating account of the
Company. Such amounts are determined on a Class-by-Class basis by the Board at its sole and
absolute discretion. All amounts allocated to the general operating account shall be available for
use by the Company to, among other things, pay general operating expenses incurred by the
Company and, in certain conditions, offset a deficit in any Dealer Account.

(b) Voting

Subject to the Companies Act, the Articles of Incorporation and the By-Laws, holders of
Common Shares will have voting rights for the election of the Board. Such holders will receive



-25 -

notice of and be able to attend all shareholder meetings. In addition, holders of Class 1
Common Shares shall be entitled as a Class to nominate and elect (a) one (1) director to the
Board in the event that the Board is comprised of four (4) persons, and (b) at least two (2)
directors to the Board in the event that the Board is comprised of more than four (4) persons.

(c) Liquidation, Dissolution or Winding-up

Upon liquidation, dissolution or winding-up of the Company or any other distribution of its assets
amongst its shareholders for the purpose of winding-up its affairs, holders of Common Shares
and Redeemable Shares, respectively, are, after payment of any residual amount in their Dealer
Accounts, entitled to share in the property and assets of the Company on a pro rata basis, in
proportion to the number of Common Shares owned by each holder (and without reference to
the amount contributed by each holder to the stated capital account maintained in respect of the
Common Shares), except as restricted by the By-laws.

(d) Redemption

Although the Common Shares are not redeemable, they are convertible at the request of the
holder into Redeemable Shares. Subject to the Articles of Incorporation and the By-Laws, each
Class of Common Shares shall be convertible into its equivalent class of Redeemable Shares.
Subject to the Companies Act, the Insurance Act, the Articles of Incorporation and the By-Laws,
Redeemable Shares may be redeemed, in whole at any time or in part from time to time, at the
option of the Company at their redemption price. Such price shall be equal to the sum of (a) the
value of the Dealer Account maintained in respect of a particular class of Redeemable Shares,
and (b) all declared and unpaid dividends, multiplied by the number of Redeemable Shares to
be redeemed within a particular class, divided by the total issued and outstanding Redeemable
Shares within such class. Fractional shares will not be taken into account. The Company is
required to provide written notice of its intention to redeem Redeemable Shares of a particular
class to each holder of such class at least ninety (90) days prior to the date fixed for redemption
by the Board.

4.2 Long Term Debt Securities

The Company presently has no long-term debt.

4.3 Prior Sales

Date of issuance Type of security Number of Price per security Total funds received
issued securities issued

February 10, 2014 Class 1 Common 100 $3,000 $300,000
Shares®

Between February Class 2 Common 1,400 $100 $140,000

10, 2014 to August Shares through

1, 2014 Class 15 Common
Shares, inclusive

July 29, 2014 Class 1 Redeemable 100 $3,000 $300,000
Shares*

1. No Class 1 Common Shares remain outstanding. Prior to the date of this Offering Memorandum, IA subscribed for 100

Class 1 Common Shares each with a paid up capital of $3,000 for an aggregate of $300,000, in order to satisfy initial
capital requirements. Following the subscription of 1,100 Class 2 Common Shares through Class 12 Common Shares,
inclusive, all of the IA Shares were converted into 100 Class 1 Redeemable Shares.
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ITEM 5: SECURITIES OFFERED

5.1 Terms of Securities

The Company is authorized to issue 500 Classes of Common Shares, out of which 15 Classes
of Common Shares have been issued prior to the date of this Offering Memorandum. Class 1
Common Shares were issued to IA on February 10, 2014 and 14 Classes of Common Shares
were further issued to a number of accredited investors. Accordingly, this offering is in respect
of the remaining 48,500 Common Shares divided into 488 Classes, which particular Class shall
be designated anywhere from Class 16 Common Shares to Class 500 Common Shares,
inclusive, by the Company in its sole and absolute discretion.

The following is a description of the material terms of Class 2 Common Shares, all of which are
identical to the terms of Class 3 Common Shares through Class 500 Common Shares,

inclusive.

Class 2 Common Shares
Voting Rights

Dividend Rights

Liquidation Rights

Up to 100 authorized for issuance.

The holder of the Class 2 Common Shares shall be entitled to
receive notice of and to attend any meeting of the shareholders
of the Company (a “General Meeting”).

Each holder of Class 2 Common Shares shall be entitled to
exercise one vote in respect of each Class 2 Common Share
held by that shareholder at the date of such General Meeting,
except as restricted by the By-Laws.

The holder of the Class 2 Common Shares shall be entitled to
receive, and the Company shall pay thereon in each financial
year of the Company, out of the profits or surplus available for
dividends, such non-cumulative dividends as the directors may
from time to time declare.

The holder of the Class 2 Common Shares shall be entitled to
share in any dividend declared and paid to the holders of the
Class 2 Common Shares, on a pro rata basis, in proportion to
the number of Class 2 Common Shares owned by each holder,
except as restricted by the By-Laws. (Refer to Item 4.1 Share
Capital — Dividends)

In the event of the liquidation, dissolution or winding up of the
Company, whether voluntary or involuntary, the holders of the
Class 2 Common Shares, shall, after payment of any residual
amount in their Dealer Accounts, be entitled to share in the
property and assets of the Company on a pro rata basis, in
proportion to the number of Class 2 Common Shares owned by
each holder (and without reference to the amount contributed by
each holder to the state capital account maintained in respect of
the Class 2 Common Shares), except as restricted by the By-
Laws. (Refer to Item 4.1 Share Capital — Liguidation, Dissolution
or Winding-up)
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5.2 Subscription Procedure

Purchase Procedure

To purchase the Offered Shares, the following documents must be sent by the Dealer, if
purchasing on its own behalf, or a Certified Purchaser to the Company in Barbados:

a) an executed Eligibility Certificate attached hereto as Appendix “A”;

b) an executed copy of the Risk Acknowledgment Form attached hereto as “B”, if the
purchaser is not an “accredited investor” as defined under Canadian securities laws;

c) two executed copies of the Subscription Agreement attached hereto as Appendix “C”;
and

d) a certified or cashier's cheque in the amount of the aggregate purchase price of the
Offered Shares payable to DS Insurance Corporation.

Once executed and delivered by a Certified Purchaser, a Subscription Agreement constitutes an
offer to the Company to purchase the Offered Shares described in the Subscription Agreement.
Such offer will be deemed accepted only if the Company approves the offer by resolution of the
Board and executes and delivers the Subscription Agreement. (Refer to Item 5.2 — Subscription
Procedure — Conditions of Sale.)

Following execution of the Subscription Agreement by the Company, the Certified Purchaser
has no right to withdraw the amount of the purchase payment or any interest earned thereon.
Amounts remain in the Company’s escrow account pending satisfaction of the conditions set out
in Item 5.2 — Subscription Procedure — Conditions of Sale.

Terms of Sale

Shares will be sold only to Certified Purchasers who have submitted the documentation
specified in Item 5.2 — Subscription Procedure, duly executed and delivered. Pursuant to the
Subscription Agreement, the Certified Purchaser shall be bound by the Articles of Incorporation
and By-Laws, including the restrictions on transfer of the Common Shares set forth therein.
(Refer to Item 10 — Resale Restrictions.)

Once accepted by the Company, a Subscription Agreement remains in effect as long as the
Offered Shares purchased pursuant thereto or the equivalent class of Redeemable Shares into
which the Offered Shares may be converted remain outstanding. A Subscription Agreement
terminates only upon (a) the purchase for cancellation of the Offered Shares to which it relates,
(b) the conversion of all of the Offered Shares to which it relates into an equivalent number of
Redeemable Shares and the redemption of such Redeemable Shares, or (c) the liquidation of
the Company. Upon a transfer of all Offered Shares of a particular Class, the transferor is
relieved of all restrictions and obligations under the Subscription Agreement which the transferor
entered into upon the purchase of the Offered Shares and the transferee, as a condition of the
transfer, is required to agree to abide by all of the provisions of the Subscription Agreement.

Conditions of Sale

The Company will maintain an escrow account at RBC Royal Bank (Barbados) Ltd. into which
cheques from Certified Purchasers will be deposited pending satisfaction of the conditions
described below and subject to the Certified Purchaser’s right to cancel the purchase of Offered
Shares within 2 business days after the execution of the Subscription Agreement. If these
conditions of sale are not satisfied, the payments made by a Certified Purchaser for Offered
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Shares will be returned together with any interest accrued thereon. Each offer to purchase
Shares must be accepted by the Company within 30 days from the date of delivery to the
Company of a duly executed Subscription Agreement by the Certified Purchaser. The Company
has the right to reject any prospective purchaser for any reason whatsoever. If the Company
determines to accept an offer to purchase the Offered Shares, the Company will execute both
copies of the Subscription Agreement remitted by the Certified Purchaser and return one copy
to such purchaser. If a request to purchase is accepted, Common Shares will be issued and the
Certified Purchaser will receive a certificate evidencing ownership of the Common Shares. If the
Company determines not to accept an offer to purchase the Offered Shares, the Company will
return the Subscription Agreement, without its signature thereon, together with all funds held in
escrow and all interest accrued thereon.

THIS OFFERING IS SUBJECT TO A MAXIMUM OFFERING OF 48,500 COMMON SHARES
AND IS MADE ON A CONTINUOUS BASIS. UNLESS TERMINATED EARLIER BY THE
COMPANY, THIS OFFERING WILL TERMINATE ON THE DATE ON WHICH ALL OF THE
COMMON SHARES OFFERED HEREBY HAVE BEEN SOLD.

Eligibility to Purchase Common Shares

A distinct Class of Common Shares will be issued with respect to each specific Dealer Account.
Each Dealer Account is maintained in respect of one or more Dealerships held by a Dealer.
Only one Class of Common Shares will be issued in respect of a Dealer Account. Subject to the
right of the Company to decline to accept for any reason whatsoever an offer to purchase the
Common Shares, the Common Shares will be sold only to each Certified Purchaser purchasing
as principal who:

a) is either (i) a Dealer who owns a Dealership relating to a Dealer Account in respect of
which the particular Class of Common Shares is to be issued; or (ii) is an Associate of
the Dealer; and

b) has delivered the documents and funds in accordance with the requirements set forth
under Item 5.2 — Subscription Procedure.

Simultaneously with the subscription of such Common Shares by the Certified Purchaser, the
relevant Dealer must enter into either a Creditor Policy or Dealer Agreement with IA or IAPG, as
applicable.

ITEM 6: INCOME TAX CONSEQUENCES
6.1 Professional Advice

This summary is of general nature only and is not intended to be, nor should it be construed to
be, legal or tax advice to any particular shareholder. You should consult your own professional
advisors to obtain advice on the income tax consequences that apply to you.

6.2 Income Tax Considerations

Canada Tax Considerations

No income tax ruling or opinions have been requested by the Company in respect of Canadian
income tax matters pertaining to the Company or its shareholders.

Barbados Tax Considerations

The Company will be subject to the provisions of the Insurance Act and the Income Tax Act.
Under the current law, the Company is subject to Barbados income tax on its profits or gains.
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However the Company will be entitled to a tax rebate in respect of its foreign insurance
business and will accordingly be subject to an effective tax rate of as low as 1.75%. The
Company will be exempt from Barbados withholding tax and exchange control restrictions with
respect to dividends paid by it. There is no capital gains tax in Barbados. The Company can
make no representations on how the law will change, if at all.

6.3  RRSP Eligibility

Not all securities are eligible for investment in a registered retirement savings plan (RRSP). You
should consult your own professional advisers to obtain advice on the RRSP eligibility of these
securities.

ITEM 7: COMPENSATION PAID TO SELLERS AND FINDERS
No compensation in connection with the Offering will be paid to any person.
ITEM 8: RISK FACTORS

Investment in reinsurance ventures such as that conducted by the Company is subject to certain
risks, the most significant of which are described below. Therefore, prospective purchasers
should carefully consider the following together with the information contained elsewhere in this
Offering Memorandum before subscribing for Common Shares.

Investment Risk

Restrictions on Transfers; No Public Market. There is presently no public market for the
Common Shares and none is expected to develop in the foreseeable future. The Common
Shares are subject to substantial restrictions on transfer under the By-Laws. Further restrictions
are also imposed by the exemption from the registration and prospectus requirements of the
Securities Laws pursuant to which the Common Shares are offered under this Offering
Memorandum. Accordingly, the Common Shares may not be resold or otherwise transferred,
except in accordance with the By-Laws or the terms of such exemption. (See Item 5.2
Subscription Procedure — Eligibility to Purchase Shares and Iltem 10 — Resale Restrictions.)

Issuer Risk

Duration of Operating History. The Company was established in January 2014 and therefore
has no operating history and minimal records.

Reliance on Outside Consultants. The Company does not have any full-time officers or
employees. The Company relies on outside consultants for insurance management, day-to-day
administrative services and investment advice. (Item 2.2 Our Business — Management
Agreement.)

Reinsurance Agreements. The Company has not previously entered into any reinsurance
agreement respecting creditor’s group life and disability insurance or mechanical breakdown or
contractual liability insurance in the automotive and recreational product industry.

IA and IAPG have the ability to terminate Creditor Policies, MBI Policies and the CLI Policies in
certain circumstances and otherwise limit the Company’s insurance business with respect to
Dealer Accounts. IA and IAPG may also terminate the reinsurance with respect to risks related
to a particular Class of Common Shares in certain circumstances. (See Item 2 — Our Business.)

The Reinsurance Agreements may be terminated at any time upon 90 days’ advance written
notice with respect to new business. Also, IA and IAPG may choose to terminate the ceded risk
at the same time as any termination of the Reinsurance Agreements. In the event the
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Reinsurance Agreements are terminated, there is no assurance that the Company would make
arrangements which would allow it to continue to operate in the manner described in this
Offering Memorandum.

Barbados Corporate Law. The Company is governed by the Companies Act, the provisions of
which may differ significantly from the federal and provincial corporate legislation applicable in
Canada. Dealers and Certified Purchasers should consult their legal advisors to determine
these variations before deciding to invest in the Common Shares.

Enforcement of Canadian Judgments. Because the Company is a foreign entity and does not
have any assets situated in Canada, it may be difficult, and even impossible, for a Dealer or
Certified Purchaser to enforce any legal rights against it.

Risk of Underwriting Losses. Creditor life and disability insurance coverages are sold to
individuals without requiring that the insured obtain a medical examination and without requiring
a written statement of good health. Accordingly, exposure to adverse claim experience may be
greater for creditor life and disability reinsurance than for other forms of reinsurance. Exposure
to adverse claim experience may, however, be even greater for auto-related mechanical
breakdown insurance policies and extended warranty contracts due to the mix of business
(some car makes and models have higher loss ratios), the potential for adverse selection (some
dealers covering only bad risks) and the potential for adverse dealer behaviour at the time of a
claim (dealers pushing more repairs through warranty than are eligible for coverage). As well,
there may be instances in which there exists a deficit in one or more of the Dealer Accounts.
Subject to certain conditions, these deficits will be allocated to and claimed against, among
other things, the Dealer Accounts of all Classes of Common Shares in the manner described in
the By-Laws.

Risks related to Foreign Business Operations. As a Barbados company, the Company is subject
to the provisions of the Companies Act. (See Item 2.1 Structure — Barbados Corporate Law
Provisions.)

Barbados Regulatory Limitations. The Company is regulated under the Insurance Act and, as
such, is required to maintain assets that exceed liabilities by certain amounts as prescribed in
the Insurance Act. The Company is subject to tax on its income at the rate of 25%. The Income
Tax Act, Cap.73 of the laws of Barbados provides that where a company registered under the
Insurance Act and carrying on business in Barbados provides services in respect of insurance
business including re-insurance of risks undertaken in the course of carrying on an insurance
business and investment or other business activities undertaken in connection with the
insurance business, earns assessable income in respect of those services, then that income
shall be deemed to be foreign currency earnings. In computing the tax for the income year of
such a company, there shall be a set off against the tax payable on the taxable income of such
person, a foreign currency earnings allowance.

Dividends. The ability of the Company to pay any dividends is subject to compliance with
Barbados insurance regulatory requirements, the Companies Act, the Articles of Incorporation
and the By-Laws. These could affect the Company’s ability to pay dividends. Losses resulting
from claims with respect to each Dealer Account may have a negative impact on the profits
attributable to each Dealer Account, thereby diminishing the amounts available for distribution
on the Common Shares and may even eliminate same. (See Iltem 4.1 Share Capital —
Dividends.)

Company’s Ability to Terminate Reinsurance The Board has the unilateral discretion to cause
the termination, on a prospective basis, of ceded risk under the reinsurance agreements with
respect to a particular Class of Common Shares. (See Item 2 — Our Business.)
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Directors. Certain of the directors of the Company also serve as consultants or directors of other
companies involved in reinsurance. A possible conflict of interest may arise. (See Item 3
Interests of Directors, Management, Promoters and Principal Holders.)

Credit Risk. Credit risk associated with the reinsurance premium receivable in the course of the
Company’s activities is not considered significant.

Canadian Tax Risk. No income tax ruling has been requested in respect of Canadian income
tax matters pertaining to the Company or its shareholders. Prospective investors should consult
with their own tax advisors for advice as to the consequences of an investment in Common
Shares.

Forward-Looking Statements. The business plan of the Company contains certain “forward-
looking statements” regarding operation of the Company after the completion of the Offering,
and is thus prospective. Such forward-looking statements are subject to risks, uncertainties and
other factors which could cause actual results to differ materially from results expressed or
implied by such forward-looking statements.

Industry Risk

Canadian Insurance Regulations. Although the Reinsurance Programs are common in the
Canadian insurance industry, no assurance can be given that the structure of the Reinsurance
Programs will not be challenged in the future by the Canadian federal and provincial insurance,
tax and securities authorities.

Regulatory Restrictions. The Company is not presently required to be registered or licensed or
to obtain government approval in Canada to carry on its reinsurance business. 1A and IAPG wiill,
with respect to risks on Creditor Policies and Policy Certificates, and the MBI and CLI Policies
reinsured with the Company, maintain reserves in Canada as if no reinsurance with the
Company was in effect. The Company, IA and IAPG believe that they can and will conduct the
reinsurance of risks described herein within the limits and extent of the applicable Canadian
insurance legislation.

ITEM 9: REPORTING OBLIGATIONS

Each holder of Common Shares will receive, within six months of the financial year end of the
Company, annual audited Financial Statements relating to such year. Additionally, each such
holder and 1A and IAPG will receive quarterly a statement reflecting the balance of such holder’s
Class of Common Shares.

ITEM 10: RESALE RESTRICTIONS

10.1 General Statement

Under applicable securities laws, the Offered Shares will be subject to a number of resale
restrictions, including a restriction on trading. You will not be able to trade the Offered
Shares unless the Company prepares and files a prospectus with applicable securities
regulatory authorities or comply with an exemption from the prospectus and registration
requirements under applicable securities legislation.

This Offering is made only on a private placement basis to subscribers who are eligible to
purchase Common Shares on an exempt basis under, and subject to compliance with,
applicable Securities Laws. The Company is not a reporting issuer in any of the Provinces or
Territories of Canada and does not intend to become a reporting issuer in any Province or
Territory of Canada. There is no market for the Common Shares.
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The issue, transfer and resale of the Offered Shares will also be subject to restrictions imposed
by the By-Laws; including, but not limited to, Board approval. Subject to the substantial
restrictions on transfer imposed by the By-Laws, Subscribers will be able to transfer Common
Shares to another person pursuant to another exemption from the prospectus and registration
requirements of applicable securities laws, or pursuant to an order permitting such trade granted
by applicable securities regulatory authorities. The Company will be entitled to require and may
require, as a condition of allowing any transfer of any Common Share, the transferor or
transferee, at their expense, to furnish to the Company evidence satisfactory to it in form and
substance (which may include an opinion of counsel satisfactory to the Company) in order to
establish that such transfer will not constitute a violation of the securities laws of any jurisdiction
whose securities laws are applicable thereto.

10.2 Restricted Period

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

a) unless permitted under securities legislation, you cannot trade the Offered Shares before
the date that is 4 months and a day after the date the Company becomes a reporting
issuer in any Province or territory of Canada.

The Company has no intention or plan to proceed with becoming a reporting issuer in any
jurisdiction and so the transfer restriction could continue indefinitely.

10.3 Manitoba Restricted Period

For trades in Manitoba, unless permitted under securities legislation, you must not trade Shares
without the prior written consent of the regulator in Manitoba unless:

a) the Company has filed a prospectus with the regulator in Manitoba with respect to the
securities you have purchased and the regulator in Manitoba has issued a receipt for
that prospectus, or

b) you have held the Offered Shares for at least 12 months.

The regulator in Manitoba will consent to your trade if the regulator is of the opinion that to do so
is not prejudicial to the public interest.

The Company has no intention or plan to proceed with becoming a reporting issuer in any
jurisdiction and so the transfer restriction could continue indefinitely.
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ITEM 11: PURCHASER’S RIGHTS

For purchasers resident in a Canadian province or territory other than Ontario, your
purchase will be made in reliance on the “offering memorandum exemption” in section
2.9 of NI 45-106.

For purchasers resident in Ontario, your purchase will be made in reliance on the
“accredited investor exemption” in section 2.3 of NI 45-106.

Different rights apply under NI 45-106 depending on which exemption is relied upon.
However, the Subscription Agreement supplements those rights on a contractual basis
such that all subscribers, wherever resident and regardless of the exemption relied upon,
will be given substantially the same rights. Such rights are summarized below. For
further information about your rights, you should consult a legal advisor.

11.1 Two Day Cancellation Right

You can cancel your agreement to purchase these securities. To do so, you must send a notice
to us by midnight on the second (2" business day after you sign the agreement to buy the
securities.

11.2 Rights of Action in the Event of a Misrepresentation

The following rights of action for damages or rescission will apply to a purchase of the Offered
Shares. The applicable securities laws in certain Qualifying Jurisdictions provide purchasers, or
requires that purchasers be provided, with remedies for rescission or damages, or both, if this
Offering Memorandum or any amendment to it contains a misrepresentation (within the meaning
of applicable Canadian securities laws). However, these remedies must be exercised within
prescribed time limits. Purchasers should refer to the applicable legislative provisions for the
complete text of these rights and/or consult with a legal advisor.

Statutory Rights for Subscribers Resident in Alberta, British Columbia, Newfoundland
and Labrador, Northwest Territories and Nova Scotia

If there is a misrepresentation in this Offering Memorandum and you are resident in Alberta,
British Columbia, Newfoundland and Labrador, the Northwest Territories or Nova Scotia, you
have a statutory right to sue:

a) the Company to cancel your agreement to buy the Offered Shares; or

b) the Company, every director of the Company at the date of the Offering Memorandum
and every person who signed the Offering Memorandum for damages.

This statutory right to sue is available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a
right to sue. In particular, they have a defence if you knew of the misrepresentation when you
purchased the securities. If you intend to rely on the rights described in (a) or (b) above, you
must do so within strict time limitations. You must commence your action to cancel the
agreement within 180 days after you signed the agreement to purchase the securities. You must
commence your action for damages within the earlier of 180 days after learning of the
misrepresentation and 3 years after you signed the agreement to purchase the securities.

Statutory Rights for Subscribers Resident in Manitoba

If there is a misrepresentation in this Offering Memorandum and you are resident in Manitoba,
you have a statutory right to sue:
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a) the Company to cancel your agreement to buy the Offered Shares; or

b) the Company, every director of the Company at the date of the Offering Memorandum
and every person or company who signed the Offering Memorandum for damages.

This statutory right to sue is available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a
right to sue. In particular, they have a defence if you knew of the misrepresentation when you
purchased the securities. If you intend to rely on the rights described in (a) or (b) above, you
must do so within strict time limitations. You must commence your action to cancel the
agreement within 180 days after you signed the agreement to purchase the securities. You must
commence your action for damages within the earlier of 180 days after learning of the
misrepresentation and 2 years after you signed the agreement to purchase the securities.

Statutory Rights for Subscribers Resident in New Brunswick

If there is a misrepresentation in this Offering Memorandum and you are resident in New
Brunswick, you have a statutory right to sue:

a) the Company or a selling securityholder on whose behalf the distribution is made to
cancel your agreement to buy the Offered Shares; or

b) the persons referred to in paragraph (a) for damages.

This statutory right to sue is available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a
right to sue. In particular, they have a defence if you knew of the misrepresentation when you
purchased the securities. If you intend to rely on the rights described in (a) or (b) above, you
must do so within strict time limitations. You must commence your action to cancel the
agreement within 180 days after you signed the agreement to purchase the securities. You must
commence your action for damages within the earlier of 1 year after learning of the
misrepresentation and 6 years after you signed the agreement to purchase the securities.

Statutory Rights for Subscribers Resident in Ontario

Ontario Securities Commission Rule 45-501 (“Rule 45-501") provides that when an offering
memorandum, such as this Offering Memorandum, is delivered to an investor to whom
securities are distributed in reliance upon the “accredited investor” prospectus exemption in
Section 2.3 of National Instrument 45-106 — Prospectus and Registration Exemptions (“NI 45-
106") or other exemption therein, the right of action referred to in Section 130.1 of the Securities
Act (Ontario) (“Section 130.1") is applicable unless the prospective purchaser is:

a) a Canadian financial institution, meaning either:

(i) an association governed by the Cooperative Credit Associations Act (Canada) or
a central cooperative credit society for which an order has been made under
section 473(1) of that Act;

(i) a bank, loan corporation, trust company, trust corporation, insurance company,
treasury branch, credit union, caisse populaire, financial services cooperative, or
league that, in each case, is authorized by an enactment of Canada or a
jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada;

b) a Schedule Il bank, meaning an authorized foreign bank named in Schedule Il of the
Bank Act (Canada),
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c) The Business Development Bank of Canada incorporated under the Business
Development Bank of Canada Act (Canada), or

d) a subsidiary of any person referred to in paragraphs (a), (b) or (c), if the person owns all
of the voting securities of the subsidiary, except the voting securities required by law to
be owned by the directors of the subsidiary.

Section 130.1 provides purchasers who purchase securities offered by an offering
memorandum with a statutory right of action against the issuer of securities and any selling
securityholder for rescission or damages in the event that the offering memorandum or any
amendment to it contains a “misrepresentation”, without regard to whether the purchaser relied
on the “misrepresentation”. “Misrepresentation” means an untrue statement of a material fact or
an omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made.

In the event that this Offering Memorandum, together with any amendment, is delivered to a
prospective purchaser of securities in connection with a trade made in reliance on Section 2.3 of
NI 45-106 or other exemption therein, and this Offering Memorandum contains a
misrepresentation which was a misrepresentation at the time of purchase of the securities, the
purchaser will have a statutory right of action against the Company and the selling
securityholder(s), if any, for damages or, while still the owner of the securities, for rescission, in
which case, if the purchaser elects to exercise the right of rescission, the purchaser will have no
right of action for damages, provided that:

a) no action shall be commenced more than, in the case of an action for rescission, 180
days after the date of the transaction that gave rise to the cause of action; or in the case
of any other action other than an action of rescission, the earlier of (i) 180 days after the
plaintiff first had knowledge of the facts giving rise to the cause of action, or (ii) three
years after the date of the transaction that gave rise to the cause of action;

b) the defendant will not be liable if it proves that the purchaser purchased the securities
with knowledge of the misrepresentation;

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

d) in no case will the amount recoverable exceed the price at which the securities were
offered to the purchaser; and

e) the statutory right of action for rescission or damages is in addition to and does not
derogate from any other rights or remedies the purchaser may have at law.

This summary is subject to the express provisions of the Securities Act (Ontario) and the
regulations and rules made under it, and you should refer to the complete text of those
provisions.

Statutory Rights for Subscribers Resident in Nunavut, Prince Edward Island and Yukon

If there is a misrepresentation in this Offering Memorandum and you are resident in Nunavut,
Prince Edward Island or Yukon, you have a statutory right to sue:

a) the Company or a selling securityholder on whose behalf the distribution is made to
cancel your agreement to buy the Offered Shares; or
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b) the Company, a selling securityholder on whose behalf the distribution is made, every
director of the Company at the date of the Offering Memorandum and every person who
signed the Offering Memorandum for damages.

This statutory right to sue is available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a
right to sue. In particular, they have a defence if you knew of the misrepresentation when you
purchased the securities. If you intend to rely on the rights described in (a) or (b) above, you
must do so within strict time limitations. You must commence your action to cancel the
agreement within 180 days after you signed the agreement to purchase the securities. You must
commence your action for damages within the earlier of 180 days after learning of the
misrepresentation and 3 years after you signed the agreement to purchase the securities.

Statutory Rights for Subscribers Resident in Québec

If there is a misrepresentation in this Offering Memorandum and you are resident in Québec,
you have a statutory right to sue:

a) to cancel your agreement to buy the Offered Shares or have the price revised; and

b) among others, the Company, every director and officer of the Company, and a dealer
under contract to the Company for damages.

This statutory right to sue is available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a
right to sue. In particular, they have a defence if you knew of the misrepresentation when you
purchased the securities. If you intend to rely on the rights described in (a) or (b) above, you
must do so within strict time limitations. You must commence your action to cancel the
agreement within 3 years after you signed the agreement to purchase the securities. You must
commence your action for damages within 3 years after learning of the misrepresentation,
subject to additional limitations under the Québec Securities Act.

Statutory Rights for Subscribers Resident in Saskatchewan

If there is a misrepresentation in this Offering Memorandum and you are resident in
Saskatchewan, you have a statutory right to sue:

a) the Company or a selling securityholder on whose behalf the distribution is made to
cancel your agreement to buy the Offered Shares; or

b) the Company, every promoter and director of the Company or the selling securityholder
at the time the Offering Memorandum is sent or delivered for damages;

c) every person or company whose consent has been filed respecting the Offering, but only
with respect to reports, opinions or statements that have been made by them, for
damages;

d) every person who or company that, in addition to the persons or companies mentioned
in paragraphs (a) to (c), signed the Offering Memorandum or the amendment to the
Offering Memorandum for damages; and

e) every person who or company that sells securities on behalf of the Company or selling
securityholder under the Offering Memorandum or any amendment made thereto for
damages.
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This statutory right to sue is available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a
right to sue. In particular, they have a defence if you knew of the misrepresentation when you
purchased the securities. If you intend to rely on the rights described in (a) or (b) above, you
must do so within strict time limitations. You must commence your action to cancel the
agreement within 180 days after you signed the agreement to purchase the securities. You must
commence your action for damages within the earlier of 1 year after learning of the
misrepresentation and 6 years after you signed the agreement to purchase the securities.

ITEM 12: FINANCIAL STATEMENTS

Please see financial statements of the Company as enclosed below.
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DS Insurance Corporation
Financial Statements

For the period ended May 31, 2014
(Expressed In Canadian Dollars)
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Emst & Young

P.O Box 261
EY Bridgetown, BB11000
Barbados W.I
Bullding a better Street Addrn
working worid Worthin
Christ Church,
BBE15008

Barbados, Wl

AUDITORS' REPORT
To the shareholder of DS Insurance Corporation

We have audited the accompanying financial statements DS Insurance Corporation which comprise the
balance sheet as at May 31, 2014, and the statements of loss and comprehensive loss, changes in
shareholder’s equity and cash flows for the period from January 6, 2014 to May 31, 2014, and a summary of
significant accounting policies and other explanatory notes.

Management’s responsibility for the financial statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with International Financial Reporting Standards, and for such intemal control as management
determines is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud and error.

Auditors’ responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted
our audif in accordance with International Standards on Auditing. Those standards require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance whether the
financial statements are free from material misstatement. An audit involves performing procedures to obtain
audit evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditors” judgment. including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error. In making those risk assessments, the auditors consider
internal control relevant to the entity’s preparation and fair presentation of the financial statements in order
to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of DS
Insurance Corporation as at May 31, 2014, and of its financial performance and its cash flows for the period
from January 6, 2014 to May 31, 2014 in accordance with International Financial Reporting Standards.

I

CHARTERED ACCOUNTANTS )
Barbados

9 July 2014
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DS INSURANCE CORPORATION
Balance Sheet
As At May 31, 2014

(Expressed in Canadian dollars)

Assets
Cash
Prepaid Expenses

Liabilities and Shareholder's Equity
Liabilities

Accounts payable and accruals
Due to shareholder (Note 4)

Shareholder's equity
Share capital (Note 3)
Accumulated deficit

Total shareholder's equity

Total liabilities and shareholder's equity
The accompanying notes form an integral part of these financial statements

Approved on behalf of the Board on July 9, 2014:

7 Z;V\M ' .
......................... B AL LI TS Director

$

$

$

268,382

4738

12,444
40,404

52,848

300,000
(79,728)

220,272

273,120
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DS INSURANCE CORPORATION
Statement of Loss and Comprehensive Loss

For the period January 6, 2014 (date of incorporation) to May 31, 2014

(Expressed in Canadian dollars)

Expenses

General and administrative expenses

Net loss and comprehensive loss for the period

The accompanying nofes form an integral part of these financial statements.

$

$

(79.728)

—(79.728)
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DS INSURANCE CORPORATION
Statement of Changes in Shareholder's Equity
For the period January 6, 2014 (date of incorporation) to May 31, 2014

(Expressed in Canadian dollars)

Share capital
Balance at beginning of period

Issuance of Common Shares
Balance at end of period
Accumulated deficit

Balance at beginning of periocd
Met loss for the period
Balance at end of period

Total shareholder’s equity

The accompanying notes form an integral part of these financiaf statements.

300,000

———— LT

300,000

——lrr

(79.728)
(79.728)
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DS INSURANCE CORPORATION
Statement of Cash Flows
For the period January 6, 2014 (date of incorporation) to May 31, 2014

(Expressed in Canadian dollars)

Cash Flows from Operating Activities
Net loss for the period $

Net changes in non-cash balances relating to operations

Increase in prepaid expenses

Increase in accounts payable and accruals

Net cash used in operating activities

Cash Flows from Financing Activities

|Issuance of common shares $
Increase in amount due to shareholder

Net cash provided by financing activities

Increase in cash during the period

Cash and cash equivalents at beginning of the period

Cash and cash equivalents at end of the period 3

The accompanying notes form an integral part of these financial statements.

(79,728)

(4,738)
12.444

—elell

(72.022)

300,000
40,404

340,404

268,382
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DS INSURANCE CORPORATION

Notes to the Financial Statements

May 31, 2014

(Expressed in Canadian dollars)

3.

The Company

DS Insurance Corporation (“the Company”) was incorporated on January 6, 2014 under the
Companies Act of Barbados. On March 11, 2014, the Company was licensed as a Qualifying
Insurance Company under the Insurance Act 1996-32 of Barbados.

The Company is a wholly owned subsidiary of Industrial Alliance Insurance and Financial Services
Inc. Its registered office is at Worthing Corporate Centre, Worthing, Christ Church, Barbados.

The Company has yet to write any insurance business and is currently in the process of starting up its
operations.

Significant Accounting Policies

The accompanying financial statements are prepared in accordance with Intemmational Financial
Reporting Standards ("IFRS"), which comprise standards and interpretations approved by the
International Accounting Standards Board and International Accounting Standards and Standing
Interpretations Committee interpretations approved by the International Accounting Standards
Committee that remain in effect.

(i) Basis of preparation
These financial statements are prepared under the historical cost convention.

(i) Use of estimates
The preparation of the Company’s financial statements requires management to make
judgments, estimates and assumptions that affect the reported amounts of revenues,
expenses, assets and liabilities, and the disclosure of contingent liabilities, at the reporting
date. However, uncertainty about these assumptions and estimates could result in outcomes
that could require a material adjustment to the carrying amount of the asset or liability
affected in the future.

(i) Cash and cash equivalents
The Company considers all cash deposits and short-term investments with an initial maturity
date of three months or less to be cash equivalents.
Share Capital

Authorized
The Company is authorized to issue the following:

(i) Class 1 — 500 Common Shares with each class limited to 100 shares of that class.

(i) Class A Non-voting Commeon Shares limited to 100 shares.

Issued

100 Class 1 Common Shares — stated value $ _300000
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DS INSURANCE CORPORATION
Notes to the Financial Statements
May 31, 2014

(Expressed in Canadian dollars)

3. Share Capital (cont'd)

Capital management

The Company’s cbjective when managing capital is to safeguard the Company's ability to continue as a
going concern in order to provide returns for shareholders appropriate to the level of risk inherent in its
business objectives. [t is the intention that the Company maintain a level of capital sufficient to support
the Company’s ongoing business objectives. In order to maintain or adjust the capital structure over
time, the Company will issue new shares, issue additional intercompany debt, vary the amounts of
dividends paid to shareholders or return capital to shareholders.

The Company is currently in the process of issuing an Offering Memorandum in order to raise capital
from potential shareholders, all of whom operate car dealerships in Canada.

4. Related party transactions

The shareholder has provided finance to the Company for certain initial expenses incurred by the
Company in the amount of $40,404. The amount due is unsecured, payable on demand and interest-
free.

The Company entered into reinsurance agreements with affiliates; Industrial Alliance Pacific, General
Insurance Corporation and Industrial Alliance Insurance and Financial Services Inc. However, no
business has been written under these agreements as of May 31, 2014. It is expected that business
will be written after shares have been issued to the car dealerships.

5. Taxation

As a Qualifying Insurance Company, licensed under the Insurance Act, the Company will be liable to
tax at the full corporate tax rate of 25% on its taxable income. However, the Company may claim a
foreign currency credit resulting in an effective tax rate of 1.75% on its taxable income.

6. Financial instruments

Financial instruments consist of cash, accounts payable and amount due to shareholder. As at May 31,
2014, there were no significant differences between the carrying values of these amounts and their
estimated fair values.

Since the Company has not yet begun operations, it is not exposed to significant financial risk in
respect of its financial instruments. However, its cash balance, which is in the custody of a single
financial institution, is exposed to some credit risk. It is management’'s position that the nsk is
mitigated by the financial strength of that institution.

7. Regulatory framework

The Company is regulated by the Financial Services Commission under the Financial Services
Commission Act of Barbados and is also subject to the provisions of the Insurance Act of Barbados.
The Insurance Act of Barbados establishes certain solvency criteria which the Company must adhere
to.
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ITEM 13:. DATE AND CERTIFICATE
Dated the 1% day of August, 2014

This Offering Memorandum does not contain a misrepresentation

(signed) Chris Evans (signed) Chris Evans
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors of DS Insurance Corporation

(signed) Andrew Marryshow (signed) Ashok Merai
Andrew Marryshow Ashok Merai
Director Director

On behalf of the Promoter, Industrial Alliance Insurance and Financial Services Inc.

(signed) AlnoorJiwani (signed) Gerald Bouwers
AlnoorJiwani Gerald Bouwers
Senior Vice President President, Western Canada

Operations



APPENDIX “A”
FORM OF ELIGIBILITY CERTIFICATE

TO: DS INSURANCE CORPORATION

The undersigned dealer (the “Dealer”) hereby represents that it is the owner of

automobile or recreational product dealership(s) doing business as

(insert full name and address of dealership(s)) with respect to which Dealer Account# (to be

designated by the Company) is maintained.

The undersigned hereby designates

(insert full name of authorized purchaser of common shares) (the “Certified Purchaser”) to be
eligible to purchase 100 common shares of a single class of common shares (the “Offered
Shares”) in the capital stock of DS Insurance Corporation (the “Company”), which particular
class shall be designated by the Company in its sole and absolute discretion. The purchase of
Offered Shares shall be pursuant to the confidential offering memorandum (the “Offering
Memorandum”) dated August 1, 2014 delivered by the Company offering such Offered Shares
by way of private placement (the “Offering”). All capitalized terms used but not otherwise
defined herein shall have the meanings ascribed to them in the Offering Memorandum, as the
same may be amended from time to time, unless the context otherwise indicates. The Dealer,
on its own behalf and on behalf of the Certified Purchaser, hereby represents and warrants to,
and covenants with, the Company as follows and acknowledges that the Company is relying on

such representations and warranties in connection with the transaction contemplated herein:

a) the Certified Purchaser is a Dealer or an Associate of the Dealer (within the meaning of
the Offering Memorandum);
b) the Dealer confirms on its own behalf, and on behalf of the Certified Purchaser, that it:
i. has such knowledge in financial and business affairs as to be capable of
evaluating the merits and risks of the investment in the Offered Shares;
ii. is capable of assessing the merits and risks (including the potential loss of the
entire investment) of the proposed investment in the Offered Shares;
iii. is aware of the characteristics of the Offered Shares and understands the risks

relating to an investment therein; and



iv. is able to bear the economic risk of loss of its investment in the Offered Shares;
c) any investment advice received by the Dealer or the Certified Purchaser is from a
person who is not an insider of or in a special relationship with the Company, but who is
registered to advise under applicable securities laws or exempted from the requirement

to be so registered to advise.

Dated: Signed:

Witness (If Dealer is an Individual) Print the name of Certified Purchaser

Print Name of Witness If Certified Purchaser is a Company,
print name and title of Authorized Signing
Officer

A-2



APPENDIX “B”
Form 45-106F4

Complete TWO Copies of this Form if You Are Not an Accredited Investor (within the

meaning of NI 45-106)
Form 45-106F4

Risk Acknowledgement

e | acknowledge that this is a risky investment.

e | am investing entirely at my own risk.

e No securities regulatory authority or regulator has evaluated or endorsed the merits
of these securities or the disclosure in the offering memorandum.

e The person selling me these securities is not registered with a securities regulatory
authority or regulator and has no duty to tell me whether this investment is suitable
for me.

e | will not be able to sell these securities except in very limited circumstances. | may
never be able to sell these securities.

e The securities are redeemable, but | may only be able to redeem them in limited
circumstances.

e | could lose all the money I invest.

| am investing $ [total consideration] in total; this includes any amount | am
obliged to pay in future. If applicable, DS Insurance Corporation will pay $ [amount of fee
or commission ] of thisto__ [name of person selling the securities] as a fee or
commission.

| acknowledge that this is a risky investment and that | could lose all the money |
invest.

Date Signature of Purchaser

Print name of Purchaser

Sign 2 copies of this document. Keep one copy for your records.

You have 2 business days to cancel your purchase

ONINGVM

To do so, send a notice to DS Insurance Corporation stating that you want to cancel your
purchase. You must send the notice before midnight on the 2" business day after you sign the
agreement to purchase the securities. You can send the notice by fax or email or deliver it in

B-1



person to DS Insurance Corporation at its business address. Keep a copy of the notice for your
records.

Issuer Name: DS Insurance Corporation

Address: Orena, St. Lawrence Main Road, Christ Church, BB 15029, Barbados
Tel: 246-418-9768

Fax: 246-418-0246

E-mail: Chrisevans@cge.bb

You are buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to
them. If an issuer wants to sell exempt market securities to you:

° the issuer does not have to give you a prospectus (a document that describes the
investment in detail and gives you some legal protections), and

° the securities do not have to be sold by an investment dealer registered with a securities
regulatory authority or regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market
securities are more risky than other securities.

You will receive an offering memorandum Read the offering memorandum carefully because
it has important information about the issuer and its securities. Keep the offering memorandum
because you have rights based on it. Talk to a lawyer for details about these rights.

You will not receive advice

You will not get professional advice about whether the investment is suitable for you. But you
can still seek that advice from a registered adviser or registered dealer. In Alberta, Manitoba,
Northwest Territories, Nunavut, Prince Edward Island, Québec, Saskatchewan and Yukon to
qualify as an eligible investor, you may be required to obtain that advice.

The securities you are buying are not listed
The securities you are buying are not listed on any stock exchange, and they may never be
listed. You may never be able to sell these securities.

The issuer of your securities is a non-reporting issuer

A non-reporting issuer does not have to publish financial information or notify the public of
changes in its business. You may not receive ongoing information about this issuer.

For more information on the exempt market, call your local securities regulatory authority or
regulator.

Alberta British Columbia

Alberta Securities Commission British Columbia Securities Commission

Tel: (403) 297-6454 Tel: (604) 899-6500

Website: http://www.albertasecurities.com  Website: http://www.bcsc.bc.ca

Manitoba New Brunswick

Manitoba Securities Commission Financial and Consumer Services Commission
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Tel: (204) 945-2548 (New Brunswick)
Website: http://www.msc.gov.mb.ca Tel: (506) 658-3060
Website: http://www.nbsc-cvmnb.ca

Newfoundland and Labrador Northwest Territories
Securities NL, Financial Services Superintendent of Securities
Regulation  Division, Department of Department of Justice

Government Services Government of the Northwest Territories
Newfoundland and Labrador Tel: (867) 920-3318
Tel: (709) 729-4189 Website:
Website: http://www.gs.gov.nl.ca/ http://lwww.justice.gov.nt.ca/SecuritiesRegistry/
Nova Scotia Nunavut
Nova Scotia Securities Commission Superintendent of Securities, Legal Registries
Tel: (902) 424-7768 Division, Department of Justice, Government of
Website: http://www.gov.ns.ca/nssc/ Nunavut
Tel: (867) 975-6190
Website:
http://nunavutlegalregistries.ca/sr_index_en.shtml
Ontario Prince Edward Island
Ontario Securities Commission Office of the Attorney General
Tel: 416-593-8314 Tel: (902) 368-4569
Website: http://www.osc.gov.on.ca Website: http://www.gov.pe.ca
Québec Saskatchewan
Autorité des marchés financiers Financial and Consumer Affairs Authority,
Tel: (418) 525-0337 Saskatchewan
Website: Tel: (306) 787-5879
ttp://www.lautorite.qc.ca/en/index.html Website: http://www.sfsc.gov.sk.ca
Yukon
Superintendent of Securities - Government
of Yukon

Tel: (867) 667-5314
Website: http://www.gov.yk.ca

The purchaser must sign 2 copies of this form. The purchaser and the issuer must each
receive a signed copy.



APPENDIX “C”
FORM OF SUBSCRIPTION AGREEMENT
DS INSURANCE CORPORATION
SUBSCRIPTION AGREEMENT FOR COMMON SHARES

Instructions

PLEASE MAKE SURE THAT YOUR COMPLETED SUBSCRIPTION PACKAGE INCLUDES:

1. Subscription: Two completed and signed copies of this Subscription Agreement (pages 1 and 2);

2. Payment: Payment as directed by this Subscription Agreement (please refer to section 2 of the
Subscription Agreement);

3. The Accredited Investor Status Certificate (for Ontario purchasers only) attached hereto as
Schedule “A”;

4, The Eligibility Certificate attached hereto as Schedule “B”; and

5. Two copies of the Risk Acknowledgement Form attached hereto as Schedule “C”".

Upon request, Subscribers will receive copies of definitive certificates representing their interest in the
securities purchased hereunder against payment of the aggregate subscription amount. Please ensure
your completed Subscription Agreement includes instructions on registration details for the certificates
representing the securities.

The securities offered under this Offering have not been and will not be registered under the
United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or the securities laws
of any state, and may not be offered in the United States (*U.S.”) or to U.S. persons (as defined in
Regulation S under the U.S. Securities Act, “U.S. Person”). This Offering does not constitute an
offer to sell or a solicitation of an offer to buy these securities in the U.S. or to any U.S. Person.
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DS INSURANCE CORPORATION

SUBSCRIPTION AND PURCHASE AGREEMENT
IN RESPECT OF CONFIDENTIAL OFFERING MEMORANDUM
(For Canadian Subscribers)

TO: DS INSURANCE CORPORATION

The undersigned (the “Subscriber”) hereby irrevocably subscribes for and agrees to purchase from DS
Insurance Corporation (the “Company”) that number of common shares of the Company set out below at a
price of $100 per common share for an aggregate subscription price of $10,000 (the “Subscription Amount”).
For purposes of this Subscription Agreement (as defined below), the Subscriber is subscribing for a single class
of common shares of the Company (the “Shares”), which particular class shall be designated by the Company
in its sole and absolute discretion and shall be designated exclusively to the Subscriber at the time of
acceptance of this subscription. For greater certainty, no Shares of a class designated to the Subscriber shall
be issued to other investors without the written consent of the Subscriber.

This subscription forms part of a larger offering of a maximum of 49,900 Shares. This agreement, which for
greater certainty includes and incorporates the attached schedules, is referred to herein as the “Subscription
Agreement”.

The Subscriber agrees to be bound by the terms and conditions set forth in this Subscription Agreement
including without limitation the representations, warranties and covenants set forth in the schedules attached
thereto. The Subscriber further agrees, without limitation, that the Company may rely upon the Subscriber’s

representations, warranties and covenants contained in such documents.

SUBSCRIPTION AND SUBSCRIBER INFORMATION
Please print all information (other than signatures), as applicable, in the space provided below

Subscriber Information and Signature

(Name of Subscriber)

Account Reference (if applicable):

By:

Authorized Signature

(Official Capacity or Title — if the Subscriber is not an
individual)

(Name of individual whose signature appears above if
different than the name of the Subscriber printed above.)

(Subscriber’s Residential Address, including Municipality,
Province and Country)

Please check the applicable box:

[CJSubscriber is resident in Canada for purposes of the
Income Tax Act (Canada)

[CJSubscriber is not resident in Canada for purposes of the
Income Tax Act (Canada)

(Subscriber’s Telephone Number)

(Subscriber’s Email Address)

C-2

Number of Shares: 100 x $100

Class of Shares:

(to be designated by the Company in its sole
discretion)

Aggregate Subscription Price: $10,000
(the “Subscription Amount”)

Please complete if purchasing as agent or trustee for a
disclosed beneficial purchaser (the “Disclosed Principal”)
and is not purchasing as trustee or agent for accounts fully
managed by it.

(Name of Disclosed Principal)

(Residential Address of Disclosed Principal)

Please check the applicable box:

[CIDisclosed Principal is resident in Canada for purposes of the
Income Tax Act (Canada)

[IDisclosed Principal is not resident in Canada for purposes of
the Income Tax Act (Canada)

(Telephone Number of Disclosed Principal)

(Account Reference, if applicable)




Account Registration Information:

(Name)

(Account Reference, if applicable)

(Address, including Postal Code)

Delivery Instructions as set forth below (if different from
registration instructions):

(Name)

(Account Reference, if applicable)

(Address)

(Contact Name) (Telephone Number)

THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK
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TERMS AND CONDITIONS FOR SUBSCRIPTION OF SHARES

NO SECURITIES REGULATORY AUTHORITY OR REGULATOR HAS ASSESSED THE
MERITS OF THESE SECURITIES OR REVIEWED THE CONFIDENTIAL OFFERING
MEMORANDUM AND THIS SUBSCRIPTION AGREEMENT. THIS IS A RISKY INVESTMENT.

YOU CAN CANCEL YOUR AGREEMENT TO PURCHASE THESE SHARES. TO DO SO,
YOU MUST SEND A NOTICE TO THE COMPANY BY MIDNIGHT ON THE SECOND (2nd)
BUSINESS DAY AFTER YOU SIGN THIS SUBSCRIPTION AGREEMENT.

The Company is not a public company or a reporting issuer and does not intend to
become either one. There is no market for the Shares. The Shares shall be subject to
indefinite statutory resale restrictions in Canada under Canadian Securities Laws (as
hereinafter defined) and, as such, such securities are not freely tradable in Canada and
may only be resold in accordance with appropriate statutory exemptions from the
prospectus and registration requirements of Canadian Securities Laws or if appropriate
discretionary orders have been obtained. Further, the Shares shall not be sold, assigned,
transferred, pledged, encumbered or otherwise disposed of except in accordance with
terms, conditions and provisions of this Subscription Agreement and the By-Laws (as
hereinafter defined), copies of which will be provided upon request, and without the
written consent of the Company, in its sole discretion. Share certificates representing
such Shares will bear a legend to this effect. Subscribers are advised to consult their
own legal advisors in this regard.

The description of the Shares herein is a summary only and will be subject to the
detailed provisions set forth in the Articles of Incorporation (as hereinafter defined), of
which copies of the relevant extracts therein will be provided upon request after Closing.
All dollar amounts referred to herein are in Canadian dollars.

1. Defined Terms

The following capitalized terms used in this Subscription Agreement have the following
meanings:

@) “Articles of Incorporation” means the articles of incorporation of the Company,
as amended from time to time;

(b) “Associate of the Dealer” when used to indicate a relationship with a Dealer,
means:
0] where the Dealer is an individual:

(A) any individual to whom the Dealer is married;
(B) any son or daughter of the Dealer;

(© any trust or estate in which a Dealer and any of the persons
mentioned in paragraphs (A) or (B) above collectively have more
than 50% of the beneficial interest (excluding contingent interests)
or as to which a Dealer serves as trustee or in a similar capacity;
and

(D) any company of which a Dealer beneficially owns, directly or
indirectly, either individually or together with a person mentioned
in paragraphs (A), (B) or (C), 100 percent of the voting rights



(€)

(d)

(e)

()
9

(h)

()

(k)

()

attached to all voting securities of such company for the time
being outstanding; and

(i) where the Dealer is a corporation or partnership:
(A) any Holder;
(B) any individual to whom a Holder is married,;
(© any son or daughter of a Holder; or

(D) any trust or estate in which a Holder and any of the persons
mentioned in paragraphs (B) or (C) above collectively have more
than 50% of the beneficial interest (excluding contingent interest)
or as to which a Holder serves as trustee or in a similar capacity;

provided that such relationship is certified, in writing, to the Company by the
relevant Dealer substantially in the form of the Eligibility Certificate attached
hereto as Schedule “B”.

“business day” means any day except Saturday, Sunday or other day on which
banks are authorized to be closed in Toronto, Ontario;

“By-Laws” means the By-Law No.1 and the By-law No.2 of the Company, as
each may be amended from time to time;

“Canadian Securities Laws” means, collectively, the applicable securities laws
of each of the Qualifying Jurisdictions and the respective regulations and rules
made and forms prescribed thereunder together with all applicable and legally
enforceable published policy statements, multilateral or national instruments,
blanket orders, rulings and notices of the Securities Regulators;

“CBB” means Cassels Brock & Blackwell LLP;

“Closing” means the closing of the transaction of purchase and sale in respect
of the Shares as contemplated by this Subscription Agreement;

“Closing Date” means the date of the Closing on or before December 31, 2014
or such later date as may be determined by the Company. For greater certainty,
the Company may extend the Offering under the Confidential Offering
Memorandum in its sole discretion;

“Company” means DS Insurance Corporation, a company incorporated under
the laws of Barbados;

“Confidential Offering Memorandum” means the confidential offering
memorandum of the Company dated August 1, 2014, which relates to the
Offering thereunder;

“Dealer” means the individual, partnership or corporation to which a right to a
dealership is granted, and which is a member of a provincial/national dealer
association.

“Disclosed Principal” shall have the meaning ascribed to such term on the first
page of the Subscription Agreement which, for greater certainty, means a
beneficial purchaser who is identified by name and on whose behalf the
Subscriber is executing this Subscription Agreement as agent or trustee, and not
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(m)

(n)

(0)

(P)

(a)

(r)
(s)

(t)

(u)

v)
(W)

)

v)

(@)
(aa)

(bb)

(cc)

purchasing as trustee or agent for accounts fully managed by it so as to be
deemed to be purchasing as principal pursuant to NI 45-106;

“Eligibility Certificate” means the statement certifying that the Subscriber is
eligible to purchase Shares pursuant to the terms and conditions of the
Confidential Offering Memorandum, which form is attached hereto as Schedule
HBH;

“Offering” means the offering of Shares pursuant to the Confidential Offering
Memorandum;

“NI 45-106" means National Instrument 45-106 — Prospectus and Registration
Exemptions of the Canadian Securities Administrators;

“Person” means an individual, a firm, a corporation, a syndicate, a partnership,
a trust, an association, an unincorporated organization, a joint venture, an
investment club, a government or an agency or political subdivision thereof and
every other form of legal or business entity of whatsoever nature or kind;

“Personal Information” means any information about a Person and includes
information contained in this Subscription Agreement and the schedules
incorporated by reference herein;

“Qualifying Jurisdictions” mean all of the provinces and territories of Canada,;

“Resident” means a Subscriber or beneficial purchaser of the Shares, as the
case may be, who is, immediately prior to the Closing, a resident of Canada for
purposes of the Tax Act;

Risk Acknowledgement Form — Means Form 45-106F4 which is the required
form of risk acknowledgement under subsection 2.9(15) of NI 45-106, which form
is attached hereto as Schedule “C”.

“Securities Regulators” mean the securities commissions or other securities
regulatory authorities of each of the Qualifying Jurisdictions;

“Shares” mean Class 16 to Class 500 common shares of the Company;

“Subscriber” means the purchaser for the Shares purchased as set out in the
“Subscription and Subscriber Information” above;

“Subscription Agreement” means this subscription agreement (including any
schedules attached hereto) and any instrument amending this Subscription
Agreement;

“Subscription Amount” means the aggregate dollar amount to be paid by the
Subscriber for the Shares purchased, as reflected in the “Subscription and
Subscriber Information” above;

“Tax Act” means the Income Tax Act (Canada), as amended,;
“U.S.” means the United States of America;

“U.S. Person” shall have the meaning ascribed to such term in Regulation S
under the U.S. Securities Act; and

“U.S. Securities Act” means the United States Securities Act of 1933, as
amended.
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Any other capitalized term not otherwise defined herein shall have the meaning attributed to it in
the Confidential Offering Memorandum.

2. Conditions of Closing

The Subscriber acknowledges that the sale of Shares by the Company to the Subscriber is
subject to, among other things, the following conditions:

(@)

(b)

(€)

(d)

(e)

(f)

(@)

(h)

the Subscriber having properly completed, executed and delivered to the
Company by courier only (i) this Subscription Agreement; (ii) the Canadian
Accredited Investor Status Certificate, if the Subscriber is resident in Ontario,
attached hereto as Schedule “A”; (iii) the Eligibility Certificate attached hereto as
Schedule “B”; (iv) the Risk Acknowledgement Form, attached hereto as Schedule
“C”; and if less than a complete copy of this Subscription Agreement is delivered
to the Company, the Company and its respective advisors are entitled to assume
that the Subscriber accepts and agrees to all of the terms and conditions of the
pages not delivered, unaltered;

the Subscriber (or Disclosed Principal, if any) executing and returning to the
Company, by courier only, all documents, as required by applicable Canadian
Securities Laws, for delivery to the Securities Regulators on behalf of the
Subscriber (or Disclosed Principal, if any) by no later than the Closing Date;

payment by the Subscriber by way of certified or cashier’'s cheque delivered to
the Company by courier only and made payable in Canadian dollars to “DS
Insurance Corporation — Escrow Account”, representing the Subscription Amount
of the Subscriber as set forth in the first page of this Subscription Agreement or
such other payment method as may be agreed to by the Company, including
payment to an alternative third party agent as authorized and directed by the
Company;

the acceptance of the Subscriber's subscription by the Company, in its sole
discretion;

the Company having obtained all required regulatory approvals (including those
that may be required under Canadian Securities Laws) to permit the completion
of the transactions contemplated hereby;

the offer, issue, sale and delivery of the Shares being exempt from the
requirements to file a prospectus under applicable Canadian Securities Laws and
other applicable laws relating to the sale of the Shares in Canada or such other
jurisdiction where the Shares are offered, or that the Company has received such
orders, consents or approvals as may be required to permit the sale of Shares
without the requirement of filing a prospectus or delivering an offering
memorandum or any similar document;

the subscription shall not have been cancelled by the Subscriber prior to Closing;
and

the representations and warranties of the Subscriber made in this Subscription
Agreement being true and correct as at the Closing Date.

The Subscriber (and each Disclosed Principal, if any) acknowledge and agree that the
sale of the Shares will not be qualified by a prospectus and that such sale is subject to
the condition that the Subscriber (or the Disclosed Principal, if any) sign and return to
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the Company all relevant documentation required by Canadian Securities Laws or the
laws of such other jurisdiction (other than the U.S.) to which the Subscriber is subject.

The Subscriber (and each Disclosed Principal, if any) for whom the Subscriber is acting as
trustee or agent acknowledge and agree that the Company may be required to provide to the
Securities Regulators a list setting out the identities of the beneficial purchasers of the Shares.
Notwithstanding that the Subscriber may be purchasing the Shares as an agent on behalf of an
undisclosed beneficial purchaser (if permissible under the relevant Canadian Securities Laws or
other applicable securities laws), the Subscriber agrees to provide, on request, particulars as to
the identity of such beneficial purchaser as may be required by the Company or the Company in
order to comply with the foregoing.

3. Acceptance or Rejection of Offer to Purchase

The Subscriber acknowledges that the subscription for Shares contained in this Subscription
Agreement is subject to rejection or allotment in whole or in part by the Company in its sole
discretion.

The acceptance by the Company of the Subscriber’s irrevocable offer to purchase the Shares in
whole or in part shall constitute an agreement by the Company with the Subscriber that the
Subscriber shall have, in respect of such Shares, the benefits of the representations, warranties
and covenants of the Company made by the Company and the conditions of Closing not waived
by the Subscriber contained in this Subscription Agreement.

If this Subscription Agreement is rejected in whole, the Subscriber (and each Disclosed
Principal, if any) understands that the Subscription Agreement and all other documentation in
connection with the purchase of the Shares will be returned to the Subscriber, and any funds
delivered by the Subscriber representing the Subscription Amount for the Shares will be
promptly returned to the Subscriber without interest or deduction. If this Subscription Agreement
is accepted only in part, the Subscriber understands that a cheque representing the portion of
the Subscription Amount for that portion of its subscription for the Shares that is not accepted
will be promptly delivered to the Subscriber without interest or deduction.

Where the Subscriber has requested a copy of a certificate representing the Shares, the
Subscriber acknowledges that such copies of the certificates will be available for delivery and
will be delivered to the Subscriber in accordance with the delivery instructions provided by the
Subscriber to the Company in this Subscription Agreement, upon Closing, provided that the
Subscriber has satisfied the requirements of section 2 hereof and the Company has accepted
this Subscription Agreement.

4, Subscriber’s Representations and Warranties

The Subscriber, on its own behalf and, if applicable, on behalf of a Disclosed Principal, hereby
represents and warrants to, and covenants with, the Company as follows and acknowledges
that the Company is relying on such representations and warranties in connection with the
transactions contemplated herein:

@) the Subscriber is either a Dealer or an Associate of the Dealer;
(b) the Subscriber confirms that it:

(1) has such knowledge in financial and business affairs as to be capable of
evaluating the merits and risks of its investment in the Shares;

(i) is capable of assessing the merits and risks (including the potential loss
of their entire investment) of the proposed investment in the Shares;
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(€)

(d)

(e)

(f)

(9)

(h)

(i) is aware of the characteristics of the Shares and understands the risks
relating to an investment therein; and

(iv) is able to bear the economic risk of loss of its investment in the Shares;

the Subscriber is resident, or if not an individual has its head office, in one of the
Qualifying Jurisdictions set out on the first page of this Subscription Agreement
and intends that the securities laws of that jurisdiction govern the Subscriber's
subscription. Such address was not created and is not used solely for the
purpose of acquiring the Shares and the Subscriber was solicited to purchase in
only such jurisdiction;

the Subscriber is not a U.S. Person and is not acquiring the Shares for the
account or benefit of a U.S. Person or a person in the United States;

the Shares have not been offered to the Subscriber in the U.S., and the
individuals making the order to purchase the Shares and executing and
delivering this Subscription Agreement on behalf of the Subscriber were not in
the U.S. when the order was placed and this Subscription Agreement was
executed and delivered;

the Subscriber undertakes and agrees that it will not offer or sell any of the
Shares in the U.S. unless such securities are registered under the U.S.
Securities Act and the securities laws of all applicable states of the U.S., or an
exemption from such registration requirement is available;

the execution and delivery of this Subscription Agreement, the performance and
compliance with the terms hereof, the subscription for the Shares and the
completion of the transactions described herein by the Subscriber will not result
in any material breach of, or be in conflict with or constitute a material default
under, or create a state of facts which, after notice or lapse of time, or both,
would constitute a material default under any term or provision of the constating
documents, by-laws or resolutions of the Subscriber, if applicable, Canadian
Securities Laws or any other laws applicable to the Subscriber, any agreement to
which the Subscriber is a party, or any judgment, decree, order, statute, rule or
regulation applicable to the Subscriber;

the Subscriber is subscribing for the Shares as principal for its own account and
not for the benefit of any other person (within the meaning of applicable
Canadian Securities Laws) or, if it is not subscribing as principal, it is acting as
agent for a Disclosed Principal who is purchasing as principal for its own account
and not for the benefit of any other person;

if the Subscriber is contracting hereunder as trustee or agent for a fully managed
account (including for greater certainty, a portfolio manager or comparable
advisor) or as agent for a Disclosed Principal, the Subscriber is duly authorized
to execute and deliver this Subscription Agreement and all other necessary
documentation in connection with such subscription and if the Subscriber is
acting as agent for a Disclosed Principal, who is subscribing as principal for its
own account and not for the benefit of any other person, this Subscription
Agreement has been duly authorized, executed and delivered by or on behalf of
and constitutes a legal, valid and binding agreement of, such Disclosed Principal
and the Subscriber acknowledges that the Company may be required by law to
disclose to certain Securities Regulators the identity of such Disclosed Principal
for whom it is acting;
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1),

(k)

()

(m)

(n)

(0)

(P)

in the case of a subscription for the Shares by the Subscriber acting as principal,
this Subscription Agreement has been duly authorized, executed and delivered
by, and constitutes a legal, valid and binding agreement of, the Subscriber. This
Subscription Agreement is enforceable in accordance with its terms against the
Subscriber;

if the Subscriber is:

(0 a corporation, the Subscriber is duly incorporated and is validly subsisting
under the laws of its jurisdiction of incorporation and has all requisite legal
and corporate power and authority to execute and deliver this
Subscription Agreement, to subscribe for the Shares as contemplated
herein and to carry out and perform its obligations under the terms of this
Subscription Agreement and the individual signing this Subscription
Agreement has been duly authorized to execute and deliver this
Subscription Agreement;

(i) a partnership, syndicate or other form of unincorporated organization, the
Subscriber has the necessary legal capacity and authority to execute and
deliver this Subscription Agreement and to observe and perform its
covenants and obligations hereunder and has obtained all necessary
approvals in respect thereof and the individual signing this Subscription
Agreement has been duly authorized to execute and deliver this
Subscription Agreement; or

(iii) an individual, the Subscriber is of the full age of majority in his or her
jurisdiction of residence and is legally competent to execute this
Subscription Agreement and to observe and perform his or her covenants
and obligations hereunder;

there is no person acting or purporting to act in connection with the transactions
contemplated herein who is entitled to any brokerage or finder's fee from the
Company. If any Person establishes a claim that any fee or other compensation
is payable in connection with this subscription for Shares, the Subscriber
covenants to indemnify and hold harmless the Company with respect thereto and
with respect to all costs reasonably incurred in the defence thereof;

the Subscriber deals at arm’s length (within the meaning of the Tax Act) with the
Company and with other Subscribers and is not a promoter of the Company;

the Subscriber is not a “tax shelter” as defined in subsection 237.1(1) of the Tax
Act and neither the purchase nor the holding of the Shares by the Subscriber will
at any time cause the Shares to be a “tax shelter investment” for purposes of
section 143.2 of the Tax Act or result in the application of any analogous
provisions of any Canadian provincial taxing legislation;

if required by Canadian Securities Laws or the Company, acting reasonably, the
Subscriber will execute, deliver and file or assist the Company in filing such
reports, undertakings and other documents with respect to the issue of the
Shares as may be required by any Securities Regulators;

the subscription for the Shares has not been made through or as a result of, and
the distribution of the Shares is not being accompanied by any advertisement,
including without limitation in printed public media, radio, television or
telecommunications, including electronic display, or as part of a general
solicitation;
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(@)

other than as set forth herein or in the Confidential Offering Memorandum, the
Subscriber (and each Disclosed Principal, if any) is not relying upon any other
information, representation or warranty made by the Company and its affiliates,
or any of the partners, directors, officers, members, employees, agents,
stockholders, associates or affiliates of any of the foregoing, in determining to
invest in the Company. The Subscriber (and each Disclosed Principal, if any) has
consulted, to the extent deemed appropriate by the Subscriber, with the
Subscriber’'s own advisers as to the financial, accounting, tax, legal, regulatory,
investment and other related matters concerning an investment in the Shares
and, on that basis, believes that an investment in the Shares is suitable and
appropriate for the Subscriber (and each Disclosed Principal, if any); and

none of the funds being used to purchase the Shares are, to the knowledge of
the Subscriber (and each Disclosed Principal, if any) proceeds of crime for the
purposes of the Proceeds of Crime (Money Laundering) and Terrorist Financing
Act (Canada) (the “PCMLTFA”) and the Subscriber acknowledges that the
Company may in the future be required by law to disclose the name of the
Subscriber (or the Disclosed Principal, if applicable) and other information
relating to this Subscription Agreement and the Subscriber's subscription
hereunder, on a confidential basis, pursuant to the PCMLTFA. To the best of the
Subscriber’'s knowledge, (a) none of the Subscription Amount to be provided by
the Subscriber (i) has been or will be derived from or related to any activity that is
deemed criminal under the laws of Canada, the U.S. or any other jurisdiction, or
(i) are being tendered on behalf of a Person or any other entity who has not
been identified to the Subscriber, and (b) it shall promptly notify the Company if
the Subscriber discovers that any of such representations ceases to be true, and
to provide the Company with appropriate information in connection therewith.

5. Subscriber’'s Acknowledgements

The Subscriber acknowledges and agrees on its own behalf and, if applicable, on behalf of each
Disclosed Principal with the Company that:

(@)

(b)

(©)

(d)

(e)

the Subscriber (and each Disclosed Principal, if any) is familiar with the aims and
objectives of the Company and has been informed of the nature of its activities;

the Subscriber (and each Disclosed Principal, if any) has been informed of the
proposed use of the proceeds from the Offering;

the Subscriber (and each Disclosed Principal, if any) is aware that any return on
its investment in the Shares will depend on (i) the results of the Company’s
operations with respect to the Subscriber’'s business reinsured pursuant to the
Reinsurance Programs (as that term is defined in the Confidential Offering
Memorandum) and (ii) the results of the Company’s operations generally
(including with respect to other subscribers for Shares);

no Securities Regulator or any other securities commission, agency,
governmental authority, regulatory body, stock exchange or similar authority in
any jurisdiction has reviewed or passed on the merits of the Shares nor have any
such agencies or authorities made any recommendations or endorsement with
respect to the Shares;

the Subscriber (or Disclosed Principal, if applicable) is solely responsible (and

the Company is not in any way responsible) for compliance with applicable resale

restrictions, and the Subscriber is aware that it (or the Disclosed Principal, if

applicable) may not be able to resell such securities except in accordance with
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(f)

(9)

(h)

(i)

()

(k)

the By-Laws, limited exemptions under Canadian Securities Laws and other
applicable laws of the jurisdiction in which the Subscriber resides;

in addition to statutory resale restrictions imposed by Canadian Securities Laws
and/or applicable laws of the jurisdiction in which the Subscriber resides, the
Shares may not be sold, assigned, transferred, pledged, encumbered or
otherwise disposed of except in accordance with terms, conditions and
provisions of this Subscription Agreement and the By-Laws, which impose
substantial restrictions on the transfer of the Shares, and without the written
consent of the Company, in its sole discretion;

the Subscriber, and each Disclosed Principal, if applicable, has been advised
that the Articles of Incorporation and By-Laws is available upon request after
Closing;

the sale and delivery of the Shares is conditional upon such sale being exempt
from the prospectus and registration requirements in connection with the
distribution of the Shares under Canadian Securities Laws, or other applicable
securities laws in a jurisdiction other than Canada or the U.S., or upon the
issuance of such orders, consents or approvals as may be required to permit
such sale without the requirement of filing a prospectus or similar document
under Canadian Securities Laws or other applicable securities laws in a
jurisdiction other than Canada or the U.S;

the Company is relying on an exemption from the requirement to provide the
Subscriber with a prospectus under Canadian Securities Laws and, as a
consequence of acquiring the Shares pursuant to such exemption:

0] certain protections, rights and remedies provided by Canadian Securities
Laws, including statutory rights of rescission and certain statutory
remedies that are available to investors who acquire securities offered by
a prospectus will not be available to the Subscriber;

(i) the common law may not provide investors with an adequate remedy in
the event that they suffer investment losses in connection with securities
acquired in a private placement;

(iii) the Subscriber may not receive information that would otherwise be
required to be given under Canadian Securities Laws; and

(iv) the Company is relieved from certain obligations that would otherwise
apply under Canadian Securities Laws;

the documents referred to in sections 2(a) and 2(b) of this Subscription
Agreement, when executed and delivered by the Subscriber, will form part of and
will be incorporated into this Subscription Agreement with the same effect as if
each constituted a representation, warranty or covenant, as applicable, of the
Subscriber hereunder in favour of the Company and the Company, and the
Subscriber and each Disclosed Principal, if any, consents to the filing of such
documents as may be required to be filed with the Securities Regulators in
connection with the transactions contemplated hereby;

the Subscriber is aware that the Shares have not been and will not be registered
under the U.S. Securities Act or the securities laws of any state and that the
Shares may not be offered or sold, directly or indirectly, in the U.S. without
registration under the U.S. Securities Act or compliance with the requirements of
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an exemption from registration and it acknowledges that the Company has no
present intention of filing a registration statement under the U.S. Securities Act in
respect of the Shares;

the certificates evidencing the Shares will bear a legend regarding restrictions on
transfer, as required pursuant to applicable Canadian Securities Laws;

the Company, its legal counsel, and any of the directors, officers, members,
partners, employees, agents, stockholders, associates or affiliates of any of the
foregoing, have not made any written or oral representations:

(1) that any Person will resell or repurchase the Shares other than in
accordance with applicable securities laws and the By-Laws;

(i) that any Person will refund the purchase price of the Shares other than in
accordance with applicable securities laws and the By-Laws;

(i) as to the future price or value of the Shares; or
(iv) that the Shares will be freely tradeable or exchangeable;
the Shares are being offered for sale on a “private placement” basis;

the Subscriber is solely responsible for obtaining such advice, including legal
advice and tax advice, as it considers appropriate in connection with the
execution, delivery and performance by it of this Subscription Agreement and the
transactions contemplated hereunder;

the Subscriber hereby agrees to notify the Company immediately of any change
in any representation, warranty, covenant or other Personal Information relating
to the Subscriber (or the Disclosed Principal, if applicable) contained in this
Subscription Agreement that takes place prior to Closing;

the Subscriber shall be subject to and bound by the terms, conditions and
provisions of this Subscription Agreement, the Articles of Incorporation and By-
Laws;

the Shares are subject to the terms, conditions and provisions of this
Subscription Agreement, the Articles of Incorporation and the By-Laws;

this offer to subscribe is made for valuable consideration and may not be
withdrawn, cancelled, terminated or revoked by the Subscriber without the
consent of the Company, in its sole discretion;

there is no government or other insurance covering the Shares;

the Subscriber understands that the management and control of the Company
vests in the Company and that, except as provided in The Companies Act, Cap.
308 of the laws of Barbados, the Articles of Incorporation and the By-Laws, the
Subscriber will have no right to participate in the management of the Company;

legal counsel retained by the Company is acting as counsel to the Company and
not as counsel to the Subscriber;

this Subscription Agreement and the schedules hereto require the Subscriber to
provide certain Personal Information to the Company. Such information is being
collected by the Company for the purposes of completing the Offering, which
includes, without limitation, determining the Subscriber’s eligibility to purchase
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)

v)

the Shares under Canadian Securities Laws and other applicable securities laws,
preparing and registering certificates representing the Shares to be issued to the
Subscriber and completing filings required by any Securities Regulator. The
Subscriber’'s Personal Information may be disclosed by the Company to: (a) any
Securities Regulator, (b) the Canada Revenue Agency, and (c) any of the other
parties involved in the Offering including legal counsel and may be included in
record books in connection with the Offering. By executing this Subscription
Agreement, the Subscriber is deemed to be consenting to the foregoing
collection, use and disclosure of the Subscriber's Personal Information. The
Subscriber also consents to the filing of copies or originals of any of the
Subscriber’'s documents described in section 2 hereof as may be required to be
filed with any Securities Regulator in connection with the transactions
contemplated hereby. The Subscriber represents and warrants that it has the
authority to provide the consents and acknowledgements set out in this
paragraph on behalf of each Disclosed Principal, if applicable;

the Subscriber hereby acknowledges and consents to the collection, use, and
disclosure of Personal Information by the British Columbia Securities
Commission, including the publishing or otherwise making available to the public
Personal Information including, for individuals, their name, number and type of
securities purchased, the purchase price therefor, and their status as insiders or
registrants, if applicable, and for non-individual Subscribers, the above
information and their address, name and telephone number of their contact
person and the exemption relied upon; and

The information provided by the Subscriber on the face page of this Subscription
Agreement identifying the name, address and telephone number of the
Subscriber, the number of Shares being purchased hereunder and the
Subscription Amount, as well as the exemption that the Subscriber is relying on
in purchasing the Shares, will be disclosed to the Ontario Securities Commission
(“OSC"), and such information is being indirectly collected by the OSC under the
authority granted to it under securities legislation. This information is being
collected for the purposes of the administration and enforcement of the securities
legislation of Ontario. Each Subscriber and Disclosed Principal, if applicable,
hereby authorizes the indirect collection of such information by the OSC. In the
event the Subscriber has any questions with respect to the indirect collection of
such information by the OSC, the Subscriber should contact the OSC,
Administrative Support Clerk, at (416) 593-3684 or by facsimile at (416) 593-
8122 or in person or writing at Suite 1903, Box 55, 20 Queen Street West,
Toronto, Ontario M5H 3S8.

Reliance on Representations, Warranties, Covenants and Acknowledgements

The Subscriber acknowledges and agrees that the foregoing representations, warranties,
covenants and acknowledgements are made by it with the intention that they may be relied
upon by the Company and its legal counsel in determining its eligibility or (if applicable) the
eligibility of others on whose behalf it is contracting hereunder to purchase the Shares under
applicable Canadian Securities Laws. The Subscriber further agrees that by accepting delivery
of the Shares on the Closing Date, it shall be representing and warranting that the foregoing
representations, warranties, covenants and acknowledgements are true and correct as at the
Closing Date with the same force and effect as if they had been made by the Subscriber at the
time of Closing and that they shall survive the purchase by the Subscriber of the Shares and still
continue in full force and effect notwithstanding any subsequent disposition by the Subscriber of
the Shares. The Company and its legal counsel shall be entitled to rely on the representations,
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warranties, covenants and acknowledgements of the undersigned contained in this paragraph,
and the Subscriber shall indemnify and hold harmless the Company, its legal counsel and any
of the directors, officers, members, partners, employees, agents, stockholders, associates or
affiliates of any of the foregoing for any loss, costs or damages any of them may suffer as a
result of any misrepresentation of the undersigned.

7. Representations and Warranties of the Company

The Company hereby represents and warrants to and with the Subscriber that (which
representations, warranties and covenants shall survive the Closing):

(@)

(b)

(c)

(d)

(e)

(f)

(@)

the Company is a validly existing company under the laws of Barbados, and has
all requisite power and authority to carry on its business and to own, lease and
operate its properties and assets, and has all required corporate power and
authority to create, issue and sell the Shares, to enter into this Subscription
Agreement and to carry out its obligations under this Subscription Agreement;

this Subscription Agreement constitutes a legal, valid and binding obligation of
the Company;

the business of the Company shall be limited to the reinsurance of insurance
risks as more fully described in the Confidential Offering Memorandum;

no other subscriber will be issued Shares of the same class as the Shares
subscribed for under this Subscription Agreement;

the Company is not a party to, bound or affected by, or subject to, any contract,
agreement, mortgage, lease, statute, regulation, judgment, decree or law which
would be violated, contravened, breached by or under which default would occur
or under which any payment or repayment would be accelerated as a result of
the execution and delivery of this Subscription Agreement or the issuance and
sale of the Shares as provided for in this Subscription Agreement.

the Company has conducted and is conducting its business in compliance with
all applicable laws, rules, regulations, by-laws, ordinances and governmental
authorizations or orders, and the Company is duly licensed, registered or
gualified and duly possesses all licences, registrations, qualifications, permits
and approvals required in those jurisdictions in which it carries on its business to
enable the business to be carried on as now conducted; and

there are no outstanding claims, actions, suits, litigation, administrative
proceedings, arbitrations, investigations or proceedings including any appeals
and applications for review involving the Company or its business or, to the
knowledge of the Company, pending, proposed or threatened against or relating
to the Company or its business. There is not presently outstanding against the
Company any judgment, decree, injunction, rule or order of any court or
governmental body.

8. Power of Attorney

The Subscriber on its own behalf and, if applicable, on behalf of those for whom it is contracting
hereunder, hereby irrevocably constitutes and appoints any officer of the Corporation as its true
and lawful attorney and, in connection therewith, authorizes such officer:

(@)

to complete or correct any minor errors or omissions in any form or document,
including this Subscription Agreement, provided by the Subscriber;
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(b) to amend such time periods described in this Subscription Agreement as may be
necessary to give effect to the transactions contemplated by this Subscription
Agreement, acting reasonably; and

© to negotiate, settle, execute and complete the form of any certificates for the
Shares to be delivered and any agreements to be entered into, executed,
delivered, filed or certified in connection with the Offering.

The power of attorney granted herein is irrevocable, is a power coupled with an interest, shall
survive the death or disability of the Subscriber, and shall survive the transfer or assignment by
the Subscriber of the whole (but only in respect of matters relating to the Subscriber’'s status as
a shareholder in the Company during the time the Subscriber was a shareholder) or any part of
the interest of the Subscriber in the Company, extends to the heirs, executors, administrators,
other legal representatives and successors, transferees and assigns of the Subscriber, and is a
continuing power of attorney and shall survive the subsequent legal incapacity of the Subscriber
and may be exercised by the Company on behalf of the Subscriber in executing any instrument
by facsimile or electronic signature or by executing such instrument with a single signature as
attorney and agent for the Subscriber. The Subscriber agrees to be bound by any
representations or actions made or taken by the Company pursuant to such power of attorney.
In accordance with applicable laws, the Subscriber declares that these powers of attorney may
be exercised during any legal incapacity or mental infirmity on its part.

9. Survival

The representations, warranties, covenants and acknowledgments of the Subscriber contained
in this Subscription Agreement shall survive the Closing and, notwithstanding the Closing, shall
continue in full force and effect for the benefit of the Company notwithstanding any transfer or
disposition by the Subscriber of the Shares.

10. Indemnity

The Subscriber understands that the information provided by the Subscriber pursuant to this
Subscription Agreement will be relied upon by the Company for the purpose of determining the
eligibility of the Subscriber to purchase Shares in the Company. The Subscriber agrees to
indemnify and hold harmless the Company and each director of the Company from and against
any and all loss, damage or liability due to or arising out of a breach of any representation,
warranty or agreement of the Subscriber contained in this Subscription Agreement or in any
other document provided by the Subscriber to the Company in connection with the Subscriber’s
subscription for the Shares. This indemnity shall survive the closing of the purchase of Shares
contemplated herein and the resale of such Shares thereafter.

11. Notice

Any notice, direction or other instrument required or permitted to be given to any party hereto
shall be in writing and shall be sufficiently given if delivered personally, or transmitted
electronically or by facsimile tested prior to transmission to such party as follows:

@) in the case of the Company:

Orena, St. Lawrence Main Road,
Christ Church, BB 15029, Barbados

Attention: Chris Evans
Email: Chrisevans@cge.bb
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(b) in the case of the Subscriber, at the contact information specified on the first
page of this Subscription Agreement hereof.

12. Assignment

The terms and provisions of this Subscription Agreement shall be binding upon and enure to the
benefit of the Subscriber and each Disclosed Principal, if any, the Company and their respective
successors and assigns; provided that this Subscription Agreement shall not be assignable by
any party without the prior written consent of the other parties. For greater certainty, this
Subscription Agreement may only be transferred or assigned by the Subscriber subject to
compliance with applicable laws (including, without limitation, applicable Canadian Securities
Laws) and with the express prior written consent of the Company or the Company.

13. Facsimile, Electronic and Counterpart Subscriptions

The Company shall be entitled to rely on delivery by facsimile machine or electronic mail of an
executed copy of this Subscription Agreement, including the completed schedules hereto, and
acceptance by the Company of such facsimile or electronic copy shall be legally effective to
create a valid and binding agreement between the Subscriber and the Company in accordance
with the terms hereof. In addition, this Subscription Agreement may be executed in
counterparts, each of which shall be deemed to be an original and all of which shall constitute
one and the same Subscription Agreement.

14. Governing Law

This Subscription Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario without regard to conflict of laws principles. The Subscriber, each
Disclosed Principal, if any, and the Company hereby irrevocably attorn to the jurisdiction of the
courts of the Province of Ontario with respect to any matters arising out of this Subscription
Agreement.

15. Confidentiality

All information included in this Subscription Agreement and any copy of the Confidential
Offering Memorandum that the Subscriber receives or received relating to the Company or this
Offering is strictly confidential and shall be treated as such. Neither this Subscription Agreement
nor the Confidential Offering Memorandum shall be reproduced and/or distributed. The
obligations of the Subscriber pursuant to this Section 15 are in addition to and not in substitution
for any other confidentiality agreement previously executed by the Subscriber with respect to
the Confidential Offering Memorandum and the Offering.

16. Entire Agreement and Headings

This Subscription Agreement (including the schedules hereto) constitutes the entire agreement
between the Subscriber and the Company relating to the subject matter hereof and there are no
representations, warranties, covenants, understandings or other agreements relating to the
subject matter hereof except as stated or referred to herein. This Subscription Agreement may
be amended or modified in any respect by written instrument only. The headings contained
herein are for convenience only and shall not affect the meanings or interpretation hereof.

17. Time of Essence

Time shall be of the essence of this Subscription Agreement.
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18. Effective Date

The Subscription Agreement is intended to and shall take effect on the Closing Date,
notwithstanding its actual date of execution or delivery by any of the parties.

19. Costs

All costs and expenses (including, without limitation, the fees and disbursements of legal
counsel) incurred in connection with this Subscription Agreement and the transactions herein
contemplated shall be paid and borne by the party incurring such costs and expenses.

20. Language of Documents

The parties hereto confirm their express wish that this Subscription Agreement and all
documents and agreements directly or indirectly relating thereto be drawn up in the English
language. Les parties reconnaissent leur volonté expresse que la présente entente de
souscription ainsi que tous les documents et contrats s’y rattachant directement ou indirectment
soient rédigés en anglais.

21. Further Assurances

Each of the parties hereto will from time to time execute and deliver all such further documents
and instruments and do all acts and things as the other party may, either before or after closing
of the transactions contemplated hereby, reasonably require to effectively carry out or better
evidence or perfect the full intent and meaning of this Subscription Agreement.
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ACCEPTANCE

The Company hereby accepts the above-mentioned offer in part to purchase Shares in the
aggregate principal amount of $ this day of
, 20

DS INSURANCE CORPORATION

Per:

Name:

Title:
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SCHEDULE A
ACCREDITED INVESTOR STATUS CERTIFICATE
(ONTARIO SUBSCRIBERS ONLY)

The categories listed herein contain certain specifically defined terms. If you are unsure as to the
meanings of those terms, or are unsure as to the applicability of any category below, please contact your
broker and/or legal advisor before completing this certificate.

In connection with the purchase by the undersigned Subscriber of Shares, the Subscriber, on its own
behalf and on behalf of each of the Disclosed Principals (if any), hereby represents, warrants, covenants
and certifies to the Company (and acknowledges that the Company and its counsel are relying thereon)
that:

1. the Subscriber (or each of the Disclosed Principals, if any) is resident in the jurisdiction set out on
the first page of the Subscription Agreement thereto;

2. the Subscriber (or each of the Disclosed Principals, if any) is purchasing the Shares as principal
(as defined in applicable Canadian Securities Laws) for its own account and not for the benefit of
any other person;

3. the Subscriber was not created or used solely to purchase or hold securities as an “accredited
investor” as described in paragraph (m) below;

4, upon execution of this Schedule A by the Subscriber, this Schedule A shall be incorporated into
and form a part of the Subscription Agreement;

5. the Subscriber (or the Disclosed Principal, if applicable) is an “accredited investor” within the
meaning of National Instrument 45-106 (“NI 45-106") on the basis that the undersigned fits within
the category of “accredited investor” from the list reproduced below beside which the undersigned
has indicated by checking the box (see instructions below);

(PLEASE CHECK THE BOX OF THE APPLICABLE CATEGORY OF ACCREDITED INVESTOR)
] (a) a Canadian financial institution or a Schedule 11l bank;

] (b) the Business Development Bank of Canada incorporated under the Business
Development Bank of Canada Act (Canada);

[l (c) a subsidiary of any person referred to in paragraphs (a) or (b), if the person owns all of
the voting securities of the subsidiary, except the voting securities required by law to be
owned by directors of that subsidiary;

] (d) a person registered under the securities legislation of a jurisdiction of Canada as an
adviser or dealer, other than a person registered solely as an exempt market dealer
under one or both of the Securities Act (Ontario) or the Securities Act (Newfoundland
and Labrador);

] (e) an individual registered or formerly registered under the securities legislation of a
jurisdiction of Canada as a representative of a person referred to in paragraph (d);

] () the Government of Canada or a jurisdiction of Canada, or any crown corporation,
agency or wholly owned entity of the Government of Canada or a jurisdiction of Canada;
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(¢)]

(h)

(i)

0

(k)

M

(m)

(n)

(0)

(p)

(a)

(s)

a municipality, public board or commission in Canada and a metropolitan community,
school board, the Comité de gestion de la taxe scolaire de I'lle de Montréal or an
intermunicipal management board in Québec;

any national, federal, state, provincial, territorial or municipal government of or in any
foreign jurisdiction, or any agency of that government;

a pension fund that is regulated by the Office of the Superintendent of Financial
Institutions (Canada), a pension commission or similar regulatory authority of a
jurisdiction of Canada;

an individual who, either alone or with a spouse, beneficially owns financial assets
having an aggregate realizable value that before taxes, but net of any related liabilities,
exceeds CAD$1,000,000;

an individual whose net income before taxes exceeded CAD$200,000 in each of the two
most recent calendar years or whose net income before taxes combined with that of a
spouse exceeded CAD$300,000 in each of the two most recent calendar years and
who, in either case, reasonably expects to exceed that net income level in the current
calendar year,;

an individual who, either alone or with a spouse, has net assets of at least
CAD#$5,000,000;

a person, other than an individual or investment fund or a person created or used solely
to purchase or hold securities as an accredited investor, that has net assets of at least
CADS$5,000,000 as shown on its most recently prepared financial statements;

an investment fund that distributes or has distributed its securities only to (i) a person
that is or was an accredited investor at the time of the distribution, (ii) a person that
acquires or acquired securities in the circumstances referred to in sections 2.10
[Minimum amount investment] or 2.19 [Additional investment in investment funds] of NI
45-106, or (iii) a person described in paragraph (i) or (ii) that acquires or acquired
securities under section 2.18 [Investment fund reinvestment] of NI 45-106;

an investment fund that distributes or has distributed securities under a prospectus in a
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory
authority, has issued a receipt;

a trust company or trust corporation registered or authorized to carry on business under
the Trust and Loan Companies Act (Canada) or under comparable legislation in a
jurisdiction of Canada or a foreign jurisdiction, acting on behalf of a fully managed
account managed by the trust company or trust corporation, as the case may be;

a person acting on behalf of a fully managed account managed by that person, if that
person (i) is registered or authorized to carry on business as an adviser or the
equivalent under the securities legislation of a jurisdiction of Canada or a foreign
jurisdiction, and (ii) in Ontario, is purchasing a security that is not a security of an
investment fund;

a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has
obtained advice from an eligibility adviser or an adviser registered under the securities
legislation of the jurisdiction of the registered charity to give advice on the securities
being traded;

an entity organized in a foreign jurisdiction that is analogous to any of the entities
referred to in paragraphs (a) to (d) or paragraph (i) in form and function;
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] ® a person in respect of which all of the owners of interests, direct, indirect or beneficial,
except the voting securities required by law to be owned by directors, are persons that
are accredited investors;

] (u) an investment fund that is advised by a person registered as an adviser or a person that
is exempt from registration as an adviser; or

] (V) a person that is recognized or designated by the securities regulatory authority or,
except in Ontario and Québec, the regulator as an accredited investor.

For the purposes hereof, the following definitions are included for convenience:

€)) “Canadian financial institution” means (i) an association governed by the Cooperative
Credit Associations Act (Canada) or a central cooperative credit society for which an
order has been made under section 473(1) of that Act, or (ii) a bank, loan corporation,
trust company, trust corporation, insurance company, treasury branch, credit union,
caisse populaire, financial services cooperative, or league that, in each case, is
authorized by an enactment of Canada or a jurisdiction of Canada to carry on business in
Canada or a jurisdiction of Canada,;

(b) “control person” has the same meaning as in securities legislation except in Manitoba,
Newfoundland and Labrador, Northwest Territories, Nova Scotia, Nunavut, Ontario,
Prince Edward Island and Quebéc where control person means any person that holds or
is one of a combination of persons that holds (i) a sufficient number of any of the
securities of an issuer so as to affect materially the control of the issuer, or (ii) more than
20% of the outstanding voting securities of an issuer except where there is evidence
showing that the holding of those securities does not affect materially the control of the
issuer;

(c) “eligibility adviser” means: (i) a person that is registered as an investment dealer and
authorized to give advice with respect to the type of security being distributed; and (ii) in
Saskatchewan or Manitoba, also means a lawyer who is a practicing member in good
standing with a law society of a jurisdiction of Canada or a public accountant who is a
member in good standing of an institute or association of chartered accountants, certified
general accountants or certified management accountants in a jurisdiction of Canada
provided that the lawyer or public accountant must not (A) have a professional, business
or personal relationship with the issuer, or any of its directors, executive officers,
founders, or control persons; and (B) have acted for or been retained personally or
otherwise as an employee, executive officer, director, associate or partner of a person
that has acted for or been retained by the issuer or any of its directors, executive officers,
founders or control persons within the previous 12 months;

(d) “entity” means a company, syndicate, Company, trust or unincorporated organization;

(e) “financial assets” means cash, securities, or a contract of insurance, a deposit or an
evidence of a deposit that is not a security for the purposes of securities legislation;

® “fully managed account” means an account of a client for which a person makes the
investment decisions if that person has full discretion to trade in securities for the account
without requiring the client’s express consent to a transaction;

(9) “investment fund” means a mutual fund or a non-redeemable investment fund, and, for
greater certainty in British Columbia, includes an employee venture capital corporation
that does not have a restricted constitution, and is registered under Part 2 of the
Employee Investment Act (British Columbia), R.S.B.C. 1996 c. 112, and whose business
objective is making multiple investments and a venture capital corporation registered
under Part 1 of the Small Business Venture Capital Act (British Columbia), R.S.B.C. 1996
c. 429 whose business objective is making multiple investments;
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(h) “related liabilities” means liabilities incurred or assumed for the purpose of financing the
acquisition or ownership of financial assets and liabilities that are secured by financial

assets;

0] “Schedule Ill bank” means an authorized foreign bank named in Schedule Il of the Bank
Act (Canada);

)] “spouse” means an individual who (i) is married to another individual and is not living

separate and apart within the meaning of the Divorce Act (Canada), from the other
individual, (ii) is living with another individual in a marriage-like relationship, including a
marriage-like relationship between individuals of the same gender, or (iii) in Alberta, is an
individual referred to in paragraph (i) or (ii), or is an adult interdependent partner within
the meaning of the Adult Interdependent Relationships Act (Alberta); and

(K) “subsidiary” means an issuer that is controlled directly or indirectly by another issuer and
includes a subsidiary of that subsidiary.

Under NI 45-106, a person or company is considered to be an affiliated entity of another person or
company if one is a subsidiary entity of the other, or if both are subsidiary entities of the same person or
company, or if each of them is controlled by the same person or company.

Under NI 45-106, a person (first person) is considered to control another person (second person) if (a) the
first person beneficially owns, directly or indirectly, or exercises control or direction over securities of the
second person carrying votes which, if exercised, would entitle the first person to elect a majority of the
directors of the second person, unless that first person holds the voting securities only to secure an
obligation, (b) the second person is a Company, other than a limited Company, and the first person holds
more than 50% of the interests of the Company, or (c) the second person is a limited Company and the
Company of the limited Company is the first person.

The foregoing representations contained in this certificate are true and accurate as of the date of this
certificate and will be true and accurate as of the Closing Time (as defined in the Subscription Agreement
to which this Schedule A is attached). If any such representations shall not be true and accurate prior to
the Closing Time, the undersigned shall give immediate written notice of such fact to the Company and
the Company prior to the Closing Time.

Dated: Signed:

Witness (If Purchaser is an Individual) Print the name of Subscriber

Print Name of Witness
If Subscriber is a not an Individual, print
name and title of Authorized Signing Officer
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SCHEDULE B
FORM OF ELIGIBILITY CERTIFICATE

TO: DS INSURANCE CORPORATION

The undersigned dealer (the “Dealer”) hereby represents that it is the owner of automobile or

recreational product dealership(s) doing business as

(insert full name and address of dealership(s)) with respect to which Dealer Account# (to be designated

by the Company) is maintained.

The undersigned hereby designates (insert full

name of authorized purchaser of common shares) (the “Certified Purchaser”) to be eligible to purchase
100 common shares of a single class of common shares (the “Offered Shares”) in the capital stock of DS
Insurance Corporation (the “Company”), which particular class shall be designated by the Company in its
sole and absolute discretion. The purchase of Offered Shares shall be pursuant to the confidential
offering memorandum (the “Offering Memorandum?”) dated August 1, 2014 delivered by the Company
offering such Offered Shares by way of private placement (the “Offering”). All capitalized terms used but
not otherwise defined herein shall have the meanings ascribed to them in the Offering Memorandum, as
the same may be amended from time to time, unless the context otherwise indicates. The Dealer, on its
own behalf and on behalf of the Certified Purchaser, hereby represents and warrants to, and covenants
with, the Company as follows and acknowledges that the Company is relying on such representations

and warranties in connection with the transaction contemplated herein:

(a) the Certified Purchaser is a Dealer or an Associate of the Dealer (within the meaning of
the Offering Memorandum);
(b) the Dealer confirms on its own behalf, and on behalf of the Certified Purchaser, that it:
® has such knowledge in financial and business affairs as to be capable of
evaluating the merits and risks of the investment in the Offered Shares;
(i) is capable of assessing the merits and risks (including the potential loss of the
entire investment) of the proposed investment in the Offered Shares;
(iii) is aware of the characteristics of the Offered Shares and understands the risks
relating to an investment therein; and
(iv) is able to bear the economic risk of loss of its investment in the Offered Shares;
(© any investment advice received by the Dealer or the Certified Purchaser is from a person

who is not an insider of or in a special relationship with the Company, but who is
registered to advise under applicable securities laws or exempted from the requirement
to be so registered to advise.
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Dated:

Witness (If Dealer is an Individual)

Print Name of Witness
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Print the name of Certified Purchaser

If Certified Purchaser is a Company,
print name and title of Authorized Signing
Officer



SCHEDULE C

Complete TWO Copies of this Form if You Are Not an Accredited Investor (within the meaning of

NI 45-106)
Form 45-106F4

Risk Acknowledgement

e | acknowledge that this is a risky investment.
e | am investing entirely at my own risk.

e No securities regulatory authority or regulator has evaluated or endorsed the merits of these
securities or the disclosure in the offering memorandum.

e The person selling me these securities is not registered with a securities regulatory authority
or regulator and has no duty to tell me whether this investment is suitable for me.

e | will not be able to sell these securities except in very limited circumstances. | may never be
able to sell these securities.

e The securities are redeemable, but | may only be able to redeem them in limited
circumstances.

e | could lose all the money I invest.

| am investing $ [total consideration] in total; this includes any amount | am obliged to
pay in future. If applicable, DS Insurance Corporation will pay $ [amount of fee or commission ] of
this to [name of person selling the securities] as a fee or

commission.

| acknowledge that this is a risky investment and that | could lose all the money | invest.

Date Signature of Purchaser

Print name of Purchaser

Sign 2 copies of this document. Keep one copy for your records.

You have 2 business days to cancel your purchase

ONINGVM

To do so, send a notice to DS Insurance Corporation stating that you want to cancel your purchase. You
must send the notice before midnight on the 2" pusiness day after you sign the agreement to purchase
the securities. You can send the notice by fax or email or deliver it in person to DS Insurance Corporation

at its business address. Keep a copy of the notice for your records.
Issuer Name: DS Insurance Corporation
Address: Orena, St. Lawrence Main Road, Christ Church, BB 15029, Barbados

Tel: 246-418-9768
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Fax: 246-418-0246
E-mail: Chrisevans@cge.bb

You are buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to them. If an
issuer wants to sell exempt market securities to you:

° the issuer does not have to give you a prospectus (a document that describes the investment in
detail and gives you some legal protections), and

° the securities do not have to be sold by an investment dealer registered with a securities
regulatory authority or regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market securities are
more risky than other securities.

You will receive an offering memorandum Read the offering memorandum carefully because it has
important information about the issuer and its securities. Keep the offering memorandum because you
have rights based on it. Talk to a lawyer for details about these rights.

You will not receive advice

You will not get professional advice about whether the investment is suitable for you. But you can still
seek that advice from a registered adviser or registered dealer. In Alberta, Manitoba, Northwest
Territories, Nunavut, Prince Edward Island, Québec, Saskatchewan and Yukon to qualify as an eligible
investor, you may be required to obtain that advice.

The securities you are buying are not listed

The securities you are buying are not listed on any stock exchange, and they may never be listed. You
may never be able to sell these securities.

The issuer of your securities is a non-reporting issuer

A non-reporting issuer does not have to publish financial information or notify the public of changes in its
business. You may not receive ongoing information about this issuer.

For more information on the exempt market, call your local securities regulatory authority or regulator.

Alberta British Columbia

Alberta Securities Commission British Columbia Securities Commission

Tel: (403) 297-6454 Tel: (604) 899-6500

Website: http://www.albertasecurities.com Website: http://www.bcsc.bc.ca

Manitoba New Brunswick

Manitoba Securities Commission Financial and Consumer Services Commission
Tel: (204) 945-2548 (New Brunswick)

Website: http://www.msc.gov.mb.ca Tel: (506) 658-3060

Website: http://www.nbsc-cvmnb.ca
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Newfoundland and Labrador

Securities NL, Financial Services Regulation
Division, Department of Government Services
Newfoundland and Labrador

Tel: (709) 729-4189

Website: http://www.gs.gov.nl.ca/

Nova Scotia

Nova Scotia Securities Commission
Tel: (902) 424-7768

Website: http://www.gov.ns.ca/nssc/

Ontario

Ontario Securities Commission
Tel: 416-593-8314

Website: http://www.o0sc.gov.on.ca

Québec

Autorité des marchés financiers

Tel: (418) 525-0337

Website: ttp://www.lautorite.qc.ca/en/index.html

Yukon

Superintendent of Securities - Government of Yukon

Tel: (867) 667-5314
Website: http://www.gov.yk.ca

Northwest Territories

Superintendent of Securities

Department of Justice

Government of the Northwest Territories

Tel: (867) 920-3318

Website:

http://www justice.gov.nt.ca/SecuritiesRegistry/

Nunavut

Superintendent of Securities, Legal Registries
Division, Department of Justice, Government of
Nunavut

Tel: (867) 975-6190

Website:
http://nunavutlegalregistries.ca/sr_index_en.shtml

Prince Edward Island

Office of the Attorney General
Tel: (902) 368-4569

Website: http://www.gov.pe.ca

Saskatchewan

Financial and Consumer Affairs Authority,
Saskatchewan

Tel: (306) 787-5879

Website: http://www.sfsc.gov.sk.ca

The purchaser must sign 2 copies of this form. The purchaser and the issuer must each receive a

signed copy.

C-28



	APPENDIX “A”FORM OF ELIGIBILITY CERTIFICATE
	APPENDIX “B”Form 45-106F4
	APPENDIX “C”FORM OF SUBSCRIPTION AGREEMENT
	Schedule B FORM OF ELIGIBILITY CERTIFICATE


