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Item 1.01 Entry into a Material Definitive Agreement
 
On
July 29, 2024, Enstar Group Limited, an exempted company limited by shares existing under the laws of Bermuda (the “Company”),
entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Deer Ltd., an
exempted company limited by
shares existing under the laws of Bermuda and a direct wholly owned Subsidiary of the Company (“New Company Holdco”),
Deer Merger Sub Ltd., an exempted company limited by shares existing
under the laws of Bermuda and a direct wholly owned Subsidiary of
New Company Holdco (“Company Merger Sub”), Elk Bidco Limited, an exempted company limited by shares existing under
the laws of Bermuda (“Parent”), and
Elk Merger Sub Limited, an exempted company limited by shares existing under the
laws of Bermuda and a direct wholly-owned Subsidiary of Parent (“Parent Merger Sub”). Parent and Merger Sub
are backed by equity commitments
from investment vehicles managed or advised by affiliates of Sixth Street Partners, LLC. Pursuant to
the Merger Agreement, the Company, New Company Holdco, Company Merger Sub, Parent and Parent Merger Sub will effect a
series of mergers
(collectively, the “Mergers”), with the Company surviving such mergers as a wholly owned subsidiary of Parent (the
“Third Surviving Company”). Capitalized terms used herein but not otherwise defined
have the
meaning set forth in the Merger Agreement.
 
The
board of directors of the Company (the “Company Board”) has unanimously (i) determined in accordance with the
Bermuda Companies Act that (A) the Total Cash Consideration to be received by the holders of the ordinary shares
of the Company (each,
an “Ordinary Share”) in the Mergers constitutes fair value for each Ordinary Share, (B)  the preferred shares of
 the Third Surviving Company to be received by the holders of the Series C Preferred Shares,
Series D Preferred Shares and Series E
Preferred Shares as described in the Merger Agreement in the Mergers constitute fair value for each Series C Preferred Share, Series D
Preferred Share and Series E Preferred Share (together with
the Series C Preferred Shares and the Series D Preferred Shares,
the “Preferred Shares”), as applicable, and (C) the Mergers, on the terms and subject to the conditions set forth
in the Merger Agreement, are fair to, and in the best
interests of, the Company, (ii) approved the Mergers, the Merger Agreement
and the other ancillary agreements, (iii) approved the amendments to the Company’s bye-laws as set forth in the Merger Agreement
and (iv) resolved, subject
to the terms and conditions of the Merger Agreement, to recommend approval of the transactions contemplated
by the Merger Agreement and the ancillary agreements to the Merger Agreement, including the Mergers, the Merger
Agreement, the statutory
 merger agreements and the amendments to the Company’s bye-laws to holders of the Company’s Ordinary Shares and Preferred Shares
 (together, the “Shares” and such recommendation, the “Board
Recommendation”).
 
The Merger Agreement
 
Upon the terms and subject to the conditions set
forth in the Merger Agreement, the Company shall merge with and into Company Merger Sub (the “First Merger”), with
the Company surviving the merger as a direct wholly-owned
subsidiary of New Company Holdco (the “First Surviving Company”).
Upon the effective time of the First Merger (the “First Effective Time”), (i) each Ordinary Share that is issued
and outstanding as of immediately prior to the First
Effective Time (other than (W) Ordinary Shares owned by Parent, Parent Merger
Sub, the Company or their respective wholly-owned Subsidiaries, (w) any Reinvesting Shares (as defined below), (x) any Ordinary
Shares subject to the
Company’s equity awards (other than Company Restricted Shares), (y) any Ordinary Shares that are Dissenting
Shares and (z) to the extent the First Effective Time occurs prior to the JSOP Exchange Date, any Ordinary Shares held
subject to
the JSOP at such time), shall be converted into (A) the right to receive an amount in cash equal to (I) $500 million (the “Aggregate
First Merger Amount”) divided by (II) the number of Ordinary Shares, on a fully diluted
basis minus the number
of Reinvesting Shares, without interest and less any amounts required to be deducted or withheld or as may be reduced as required by applicable
 law or any governmental entity (the “First Merger Cash
Consideration”) and (B)  the number of ordinary shares,
par value $1.00 per share, of New Company Holdco (the “New Ordinary Share”) equal to the quotient (the “First
Merger Ratio”) of (x) $338 minus the First Merger Cash
Consideration divided by (y) $338 (together with the First
Merger Cash Consideration, the “First Merger Consideration”). Upon the First Effective Time, each Reinvesting Share
issued and outstanding immediately prior to the First
Effective Time shall be converted into a New Ordinary Share.
The Aggregate First Merger Amount will be funded from the Company balance sheet.
 
As
soon as practicable following the First Effective Time, New Company Holdco shall merger with and into the First Surviving Company (the
“Second Merger”), with the First Surviving Company surviving the merger (the “Second
Surviving Company”).
Upon the effective time of the Second Merger (the “Second Effective Time”), each New Ordinary Share issued and outstanding
immediately prior to the Second Effective Time (other than (v) New Ordinary
Shares owned by Parent, Parent Merger Sub, the First
Surviving Company or their respective wholly-owned Subsidiaries, (w) any New Ordinary Shares subject to the Company’s equity
awards, and (y)  to the extent the Second
Effective Time occurs prior to the JSOP Vesting Date, any New Ordinary Shares held subject
to the JSOP at such time), shall be converted into an ordinary share, par value $1.00 per share, of the Second Surviving Company
(a “Second
Surviving Company Ordinary Share”). Upon the First Effective Time, each First Surviving Company Reinvesting
Share issued and outstanding immediately prior to the Second Effective Time owned by the Reinvesting Shareholders
shall be converted into
a Second Surviving Company Ordinary Share.
 

 



 

 
As
soon as practicable following the Second Effective Time, Parent Merger Sub shall merge with and into the Second Surviving Company
(the “Third Merger”), with the Second Surviving Company surviving as the
Third Surviving
Company. Upon the effective time of the Third Merger (the “Third
Effective Time”), each Second Surviving Company Ordinary Share issued and outstanding immediately prior to the
Third Effective Time (other than (v) the Second
Surviving Company Ordinary Shares owned by Parent, Parent Merger Sub or the
 Second Surviving Company or their respective wholly-owned Subsidiaries, (x)  any Second Surviving Company Ordinary Shares
 subject to the
Company’s equity awards, (y) any Second Surviving Company Ordinary Shares that are Dissenting Shares and
(z) to the extent the Third Effective Time occurs prior to the JSOP Vesting Date, any Second Surviving Company Ordinary
Shares
held subject to the JSOP at such time) shall be converted into the right to receive an amount in cash equal to (A)(I)(i) $338 multiplied
by the aggregate number of Second Surviving Company Ordinary Shares that are not the
Second Surviving Company Ordinary Shares
held by holders of the Reinvesting Shares, on a fully diluted basis, as of immediately prior to the Third Effective Time, minus
 (ii) Aggregate First Merger Amount divided by (B)  the
aggregate number of Second Surviving Company Ordinary Shares
that are not the Second Surviving Company Ordinary Shares held by holders of Reinvesting Shares, on a fully diluted basis, plus
(y) the aggregate cash consideration
actually paid in respect of the First Merger, divided by (B) the aggregate number of
Second Surviving Company Ordinary Shares that are not the Second Surviving Company Reinvesting Shares, on a fully diluted basis plus
(z) if
applicable, any amount set forth in the True-Up Notice (on a per share basis based on the amount of Second Surviving Company
Ordinary Shares entitled thereto), in each case, without interest and less any amounts required to be
deducted or withheld (the
“Third Merger Cash Consideration” and together with the First Merger
Cash Consideration, the “Total Cash Consideration”). Upon the Third
Effective Time, each Second Surviving Company Ordinary Share
held by holders of the Reinvesting Shares shall, at the election of
Parent, either receive the Total Cash Consideration or be canceled and cease to exist.
 
Upon
the First Effective Time, each Preferred Share issued and outstanding immediately prior to the First Effective Time shall automatically
be converted into a preferred share of New Company Holdco and shall be entitled to the same
dividend and all other preferences
and privileges, voting rights, relative, participating, optional and other special rights, and qualifications, limitations and restrictions
set forth in the certificate of designations applicable to the Series C
Preferred Shares, Series D Preferred Shares or Series E
Preferred Shares, as applicable. Upon the Second Effective Time, each such preferred share of New Company Holdco issued and outstanding
immediately prior to the Second
Effective Time shall automatically be converted into a preferred share of the Second Surviving Company
and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional
and other special rights, and qualifications, limitations and restrictions set forth in the certificate of designations applicable to
the Series C Preferred Shares, Series D Preferred Shares or Series E Preferred Shares, as applicable. Upon
the Third Effective
Time, each such preferred shares issued and outstanding immediately prior to the Third Effective Time shall automatically be converted
into a preferred share of the Third Surviving Company and shall be entitled to
the same dividend and all other preferences and privileges,
voting rights, relative, participating, optional and other special rights, and qualifications, limitations and restrictions set forth
in the certificate of designations applicable to the
Series C Preferred Shares, Series D Preferred Shares or Series E Preferred
Shares, as applicable.
 
If the Merger is consummated, the Ordinary Shares,
the Series D Preferred Shares and the Series E Preferred Shares will be delisted from The NASDAQ Stock Market LLC (“NASDAQ”)
and deregistered under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), as promptly as practicable
after the Third Effective Time.
 
In addition, the Merger Agreement provides for
the following treatment of the Company’s equity awards:
 

· Company Restricted Share: At the First Effective Time, each awarded Ordinary Share subject solely
to service-based vesting requirements (each, a “Company Restricted Share”), whether vested or unvested, shall be deemed
to
be fully vested and non-forfeitable and shall be converted into the right to receive the First Merger Consideration.

 
· Company RSU: At the First Effective Time, each restricted
share unit award in respect of Ordinary Shares subject solely to service-based vesting requirements
(each, a “Company RSU Award”), shall automatically be deemed

to pertain to a restricted share unit award in
respect of a number of New Ordinary Shares equal to (1) the number of Ordinary Shares subject to such Company RSU Award multiplied
by (2) the First Merger Ratio and otherwise
subject to the same terms and conditions. At the Second Effective Time, each such Company
RSU Award shall automatically be deemed to pertain to a restricted share unit award in respect of Second Surviving Company
Ordinary Shares
subject to the same terms and conditions. At the Third Effective Time, each such Company RSU Award whether vested or unvested, shall be
deemed to be fully vested and non-forfeitable and shall be canceled
and converted into the right to receive a cash payment equal to (A) the
Third Merger Cash Consideration, multiplied by (B) the total number of Second Surviving Company Ordinary Shares subject to
such Company RSU
Award immediately prior to the Third Effective Time, plus (C)  an amount equal to the First Merger Cash Consideration
 multiplied by the total number of Ordinary Shares subject to such Company RSU Award as of
immediately prior to the First Effective
Time.
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· Earned Company PSUs: At the First Effective Time, each restricted
share unit award in respect of Ordinary Shares subject to performance-based vesting
requirements (each, a “Company PSU Award”) with respect to which the

applicable performance period has been completed
shall automatically be deemed to pertain to a restricted share unit award in respect of a number of New Ordinary Shares equal to (1) the
number of Ordinary Shares subject to
such Company PSU Award multiplied by (2) the First Merger Ratio and otherwise subject
to the same terms and conditions. At the Second Effective Time, each such Company PSU Award shall automatically be deemed to
pertain to
a restricted share unit award in respect of Second Surviving Company Ordinary Shares subject to the same terms and conditions. At the
Third Effective Time, each Company PSU Award shall be canceled and
converted into the right to receive a cash payment equal to (A) the
Third Merger Cash Consideration, multiplied by (B) the total number of Second Surviving Company Ordinary Shares subject to
such Company PSU Award,
plus (C) an amount equal to the First Merger Cash Consideration multiplied by the total number
of Ordinary Shares subject to such Company PSU Award immediately prior to the First Effective Time.

 
· Unearned Company PSUs: At the First Effective Time, each Company PSU Award with respect to which
 the applicable performance period has not been completed (other than any Special Company PSU Award) shall

automatically be deemed to pertain
to a restricted share unit award in respect of a number of New Ordinary Shares equal to (1) the number of Ordinary Shares subject
to such Company PSU Award multiplied by (2) the First
Merger Ratio and otherwise subject to the same terms and conditions.
At the Second Effective Time, each such Company PSU Award shall automatically be deemed to pertain to a restricted share unit award in
respect of
Second Surviving Company Ordinary Shares subject to the same terms and conditions. At the Third Effective Time, a portion of
each such Company PSU Award shall vest at actual performance on a prorated basis, based on
the portion of the performance period lapsed
through the Third Effective Time, and shall be canceled and converted into the right to receive a cash payment equal to (A) the Third
Merger Cash Consideration, multiplied by
(B) the vested portion of such Company PSU Award, plus (C) an amount
equal to the First Merger Cash Consideration multiplied by the total number of Ordinary Shares subject to the vested portion of
such Company PSU
Award immediately prior to the First Effective Time, and the remaining unvested portion of such Company PSU Award shall
be canceled and forfeited.

 
· Special Company PSU Award: At the First Effective Time, each Special Company PSU Award with respect
 to which applicable performance period has not been completed shall automatically be deemed to pertain to a

restricted share unit award
in respect of a number of New Ordinary Shares equal to (1) the number of Ordinary Shares subject to such Company PSU Award multiplied
by (2) the First Merger Ratio and otherwise subject to the
same terms and conditions. At the Second Effective Time, each such Special
Company PSU Award shall automatically be deemed to pertain to a restricted share unit award in respect of Second Surviving Company Ordinary
Shares subject to the same terms and conditions. At the Third Effective Time, each Special Company PSU Award shall fully vest at the greater
 of (x)  target performance and (y)  actual performance through a truncated
performance period ending immediately prior to the
Third Effective Time, and shall be canceled and converted into the right to receive a cash payment equal to (A) the Third Merger
Cash Consideration, multiplied by (B) the
vested portion of such Special Company PSU Award, plus (C) an amount
equal to the First Merger Cash Consideration multiplied by the total number of Ordinary Shares subject to the vested portion of
such Special Company
PSU Award immediately prior to the Effective Time, and any remaining unvested portion of such Special Company PSU
Award shall terminate without consideration.
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· The treatment of the JSOP will depend on whether the First Effective Time occurs on or before January 20,
2025 (the “JSOP Vesting Date”) or after the JSOP Vesting Date:

 
o If the Effective Time occurs on or before the JSOP Vesting Date, or, if later, before the date on which
the interests are exchanged under Clause 8 of the JSOP (the “JSOP Exchange Date”) at the First Effective Time,

then
at the Third Effective Time, the Shares (as defined in the JSOP) shall be canceled and cease to exist and shall be converted into the
aggregate right for (I) Volume Five Limited (i.e., the holder of the JSOP and
affiliate of Mr. Silvester) to receive a cash
payment in an amount equal to (x) the Total Cash Consideration minus $205.89, multiplied by (y) the total number of Ordinary
Shares held subject to the JSOP and (II) the
Trustee to receive a cash payment in an amount equal to the amount paid by the Trustee
to subscribe for the Ordinary Shares comprised in the Trust Interest (as defined in the JSOP); and

 
o If the First Effective Time occurs after the JSOP Vesting Date and the interest held by Volume Five Limited
vested on the JSOP Vesting Date, then, at the Third Effective Time, the Third Surviving Company shall

make a cash payment to Dominic F.
Silvester in an amount equal to (A) (x) the total number of Ordinary Shares that would have been delivered in respect of the
portion of the interest held by Volume Five Limited
under the JSOP that vested on the JSOP Vesting Date if the relevant share price under
the JSOP had been equal to the Total Cash Consideration minus the total number of Ordinary Shares actually delivered in respect
of the
JSOP on or after the JSOP Vesting Date, multiplied by (y) the Total Cash Consideration, minus (B) any deduction, withholding
or other amount required to be accounted to any tax authority with respect to
income tax, employee social security or similar amounts
by the Company or any subsidiary of the Company in connection with such payment.

 
The consummation of the Merger is subject to certain
conditions, including: (i)  the adoption of the Merger Agreement by the affirmative vote of holders of a majority of the Shares that
are present at the Company’s shareholders
meeting, if the Company’s bye-law amendment is approved, or by the affirmative vote
of holders of a majority of the three-fourths of the Shares that are present at the Company’s shareholder meeting, if the Company’s
bye-law
amendment is not approved (the “Company Shareholder Approval”); (ii) the approval of the Bermuda Monetary
Authority pursuant to the Bermuda Exchange Control Act 1972, the expiration, termination or receipt of any approval or
clearances applicable
to the consummation of the Merger under applicable antitrust laws, including the Hart-Scott-Rodino Antitrust Improvements Act of 1976
(“HSR Act”), the approval of the Bermuda Monetary Authority pursuant to
the Insurance Act 1978 and other additional
 approvals of certain other insurance regulatory bodies and the receipt of certain additional clearances or approvals of certain other
governmental bodies; (iii)  the absence of any order
restraining, enjoining or otherwise preventing the consummation of the Mergers
 or any applicable law that prohibits or makes illegal the consummation of the Mergers; (iv)  subject to certain qualifications, the
 accuracy of
representations and warranties of the Company, Parent and Merger Sub, as applicable, under the Merger Agreement and the performance
 in all material respects by the Company, Parent and Merger Sub, as applicable, of their
obligations under the Merger Agreement; (v) that
no Specified Debt Event of Default (as defined below) has occurred and is continuing and (vi) the absence of any Company Material
Adverse Effect.
 
The
Merger Agreement also contains customary representations, warranties and covenants of the Company, Parent and Merger Sub. Among
other things, the Company has agreed, subject to certain exceptions, from the date of the
Merger Agreement until the earlier to occur
of the termination of the Merger Agreement and the Third Effective Time, to use commercially reasonable efforts to conduct its business
in the ordinary course of business consistent with
past practice in all material respect and not to take certain actions prior to the
Effective Time without the prior written consent of Parent (not to be unreasonably withheld, conditioned or delayed). The Company has
also agreed that
unless otherwise prohibited by law or any governmental entity, from the date of the Merger Agreement until the earlier
to occur of the termination of the Merger Agreement and the time immediately prior to the First Effective Time, the
Company shall (i) use
commercially reasonable efforts to cause the Company to hold an amount in cash or liquid securities equal to the Aggregate First Merger
Amount, (ii) use commercially reasonable efforts to reserve such cash
solely for the purpose of paying the full amount of the Aggregate
First Merger Amount as consideration in the First Merger and (iii) not, and cause its Subsidiaries not to, take any action or omit
to take any action for the purpose or
knowingly with the effect of adversely affecting the ability of the Company to pay the First Merger
Cash Consideration.
 
In
addition, the Company has agreed to customary “go-shop” and “no-shop” provisions. From the execution of the Merger
Agreement until 11:59 p.m. Eastern Time, on the date that is thirty-five (35) days after the date of the Merger
Agreement (the “No-Shop
Start Date”), the Company and its affiliates and its and their respective representatives have the right to: (i)  solicit,
 initiate, propose, knowingly encourage, knowingly facilitate or assist, an Acquisition
Proposal, (ii) furnish to any Person any non-public
information relating to the Company or its subsidiaries with the intent to induce the making,
submission or announcement of an Acquisition Proposal, and (iii) participate or engage in
discussions or negotiations with any such
Person with respect to an Acquisition Proposal.
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From
the No-Shop Start Date until the earlier to occur of the termination of the Merger Agreement and the Third Effective Time, the Company
will be subject to customary “no-shop” restrictions on the Company’s ability to solicit any
Acquisition Proposal, to
enter into any Alternative Acquisition Agreement, and to participate in discussions or negotiations with or provide non-public information
to any person relating to any Acquisition Proposal. Notwithstanding the
limitations applicable under the “no-shop” restrictions,
if, after the No-Shop Start Date and prior to the date on which the Company Shareholder Approval is obtained, the Company receives an
Acquisition Proposal that did not result
from a material breach of the Company’s obligations under the “no-shop” restrictions
and the Company Board determines in good faith, after consultation with its financial advisor and outside legal counsel, that such Acquisition
Proposal either constitutes or is reasonably likely to lead to a Superior Proposal and that the failure to engage in negotiations
or discussions with such person would be inconsistent with its fiduciary duties pursuant to applicable law, the
Company may participate
in discussions and negotiations with such person, subject to certain notice rights and match rights in favor of Parent.
 
The
Merger Agreement contains certain customary termination rights for the Company and Parent, including as follows: (i) Parent and the
Company may agree to terminate the Merger Agreement by mutual written consent, (ii) either
the Company or Parent may terminate the
Merger Agreement if (A) the Third Merger has not occurred by July 29, 2025 (subject to an automatic extension under
certain circumstances, including until January 29, 2026 for the purpose of
obtaining
certain regulatory approvals) (the “Outside Date”), (B)  the Company Shareholder Approval is not obtained,
 (C) any governmental entity has issued an injunction or other order that has become final and non-appealable
restraining, enjoining
or otherwise preventing the consummation of the Mergers, or has enacted, issued or deemed applicable any law prohibiting or making illegal
the consummation of the Mergers or (D) the other party breaches any
representation, warranty or covenant that results in the failure
of the related closing condition to be satisfied, subject to a cure period in certain circumstances. In addition, the Merger Agreement
may be terminated by the Company
(A) prior to the receipt of the Company Shareholder Approval, in order to enter into a definitive
agreement providing for a Superior Proposal, (B) if all of the closing conditions to the First Closing have been and continue to
be satisfied
or have been waived (other than those conditions that by their nature only can be satisfied at the closing of the First Merger),
and Parent or Parent Merger Sub, in violation of the terms of the Merger Agreement, fails to consummate the
First Merger in accordance
with the terms thereof, and the Company has provided irrevocable written notice to Parent following the date on which the consummation
of the First Merger is required to occur that all closing conditions
have been satisfied or waived and the Company is prepared, willing
and able to consummate the Merger but Parent or Merger Sub fail to consummate the Merger in accordance with the Merger Agreement within
ten (10) business days
after delivery of such notice (a “Financing Failure”), or (C) if prior to the First
Closing, the Company reasonably determines in good faith that it is reasonably likely that the Aggregate First Merger Amount will not
equal $500 million,
unless, following notice thereof, Parent elects by notice to the Company (a “True-Up Notice”) to
 increase the aggregate Third Merger Cash Consideration by an amount equal to the difference between the Aggregate First Merger
Amount
and the aggregate amount that would be paid in the First Merger without any such increase, as reasonably determined in good faith by the
Company. The Merger Agreement may also be terminated by Parent if, (x) prior to the
receipt of the Company Shareholder Approval,
the Company Board changes the Board Recommendation or (y) there shall have occurred a Specified Debt Event of Default that is either
incapable of being cured or has not been cured by
the Outside Date (a “Specified Debt Event of Default”).
 
Upon
termination of the Merger Agreement in accordance with its terms, under certain circumstances, the Company will be required to pay Parent
a termination fee in an amount equal to $145 million (which may be reduced to $102
million in certain circumstances if such termination
occurs prior to the No-Shop Start Date), including if the Merger Agreement is terminated due to (i) the Company accepting a Superior
Proposal or (ii) the Board changing the Board
Recommendation. This termination fee will also be payable by the Company if the Merger
Agreement is terminated under certain circumstances and prior to such termination, a proposal to acquire more than 50% of the Company’s
stock or assets is made or publicly announced and the Company enters into a definitive agreement for, or completes, any transaction involving
the acquisition of more than 50% of its stock or assets within twelve (12) months of such
termination. The Merger Agreement also provides
that Parent will be required to pay the Company (a) a reverse termination fee of $265 million if (x) the Merger Agreement is
terminated due to a Parent Terminable Breach or (y) if the
Merger is not consummated
due to a Financing Failure and (b) reverse termination fee of $96.5 million if the Merger Agreement is terminated due to a Specified
Debt Event of Default.
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The foregoing description of the Merger Agreement
and the transactions contemplated thereby does not purport to be complete, and is subject to, and qualified in its entirety by reference
to, the full text of the Merger Agreement, which
is attached as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated
herein by reference. It is not intended to provide any factual information about the Company, Parent or their respective subsidiaries
and affiliates. The
representations, warranties and covenants contained in the Merger Agreement have been made solely for the purposes
of the Merger Agreement and as of specified dates; were made solely for the benefit of the parties to the Merger
Agreement; are not intended
as statements of fact to be relied upon by the Company’s shareholders, but rather as a way of allocating the risk between the parties
in the event that statements therein prove to be inaccurate; have been
modified or qualified by certain confidential disclosures that
were made between the parties in connection with the negotiation of the Merger Agreement, which disclosures are not reflected in the Merger
Agreement itself; may have
been made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead
of establishing these matters as facts; may no longer be true as of a given date; and may apply standards of materiality in a
way that
is different from what may be viewed as material by the Company’s shareholders. The Company’s shareholders are not third-party
beneficiaries under the Merger Agreement (except, following the Effective Time, with respect
to the Company’s shareholders’
right to receive the Merger Consideration pursuant to the Merger Agreement and the right of the Company on behalf of its shareholders
to pursue damages for any willful and material breach by Parent of
the Merger Agreement) and should not rely on the representations, warranties
and covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of the Company, Parent or any
of their respective
subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations, warranties
and covenants may change after the date of the Merger Agreement, which subsequent information may or may not be fully
reflected in the
Company’s or Parent’s public disclosures.
 
Financing Commitments
 
Parent obtained equity and debt financing commitments
for the transactions contemplated by the Merger Agreement, the aggregate proceeds of which will be sufficient for Parent to pay the Total
Cash Consideration and all related fees
and expenses of Parent and Merger Sub (including in connection with the Debt Financing described
 below and giving effect to the reinvestment of certain existing shareholders in the Parent as described under “Support and
Reinvestment
Agreements” below).
 
Certain investment vehicles managed or advised
by affiliates of Sixth Street Partners, LLC have committed, pursuant to the equity commitment letter dated July 29, 2024 (the “Equity
Commitment Letter”), to capitalize Parent, at or
immediately prior to the closing of the Merger, with an aggregate equity contribution
in an amount of $3,512,000,000 on the terms and subject to the conditions set forth in the Equity Commitment Letter. Such investment vehicles
have
also provided limited guarantees in favor of the Company, pursuant to the limited guarantee dated as of July 29, 2024 (the “Limited
Guarantee”), to guarantee, subject to certain limitations set forth in the Limited Guarantee, the
payment of each such guarantor’s
pro rata share of the obligation of Parent to pay the Parent reverse termination fee, certain indemnification obligations of Parent and
Merger Sub and, subject to a cap, the reasonable out-of-pocket fees,
cost and expenses incurred by the Company in connection with any
suit contemplated by, and solely to the extent reimbursable under the Merger Agreement and the Limited Guarantee.
 
Barclays
Bank PLC (the “Lender”) has committed to provide debt financing (the “Debt Financing”) in
 connection with the Mergers consisting of (i)  a senior secured term loan facility in an aggregate principal amount of up to
$950,000,000
and (ii) a senior secured backstop revolving credit facility in an aggregate principal amount of up to $2,200,000,000, in each case,
on the terms and subject to the conditions set forth in a commitment letter, dated July 29,
2024 (the “Debt Commitment
Letter”). The obligations of the Lender to provide the Debt Financing under the Debt Commitment Letter are subject to a number
of conditions, including the receipt of executed loan documentation,
accuracy of certain representations and warranties, consummation
of the Mergers and contribution of equity contemplated by the Equity Commitment Letter and the Preferred Equity Commitment Letter.
 
Stone
Point Credit Adviser LLC has committed, pursuant to the preferred equity commitment letter dated July 29, 2024 (the “Preferred
Equity Commitment Letter”), to purchase, at or immediately prior to the closing of the Mergers,
preferred equity interests in
a parent entity of Parent with an aggregate liquidation preference of $175,000,000, on the terms and subject to the conditions set forth
in the Preferred Equity Commitment Letter. The obligations of Stone
Point Credit Adviser LLC to purchase the preferred equity interests
under the Preferred Equity Commitment Letter are subject to a number of conditions, including the receipt of executed preferred equity
documentation, accuracy of
certain representations and warranties, consummation of the Mergers and contribution of equity contemplated
by the Equity Commitment Letter.
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Rollover and Support Agreements
 
In
connection with entering into the Merger Agreement, on July 29, 2024, Parent and certain of its affiliates entered into support
and reinvestment agreements with Dominic F. Silvester, Chief Executive Officer of the Company (the
“CEO”), and Frazer
Holdings LP, J. Christopher Flowers, John J. Oros 1998 Family Trust, Hyman 2018 Family Trust, David Walsh and Steven D. Arnold (collectively,
“JCF”). Under the support and reinvestment agreements, the
applicable shareholders have agreed to vote or execute
consents with respect to the number of Ordinary Shares beneficially owned by such shareholder set forth in such shareholder’s support
and reinvestment agreement (such shares,
the “Reinvesting Shares”) in favor of the Merger, subject to certain terms
and conditions contained therein. In addition, the applicable shareholders have agreed to rollover or otherwise reinvest their Shares
into a non-voting ownership
interest in a parent company of Parent.
 
Item 2.02 Results of Operations and Financial Condition.
 
On July 29, 2024, the Company issued a press
release announcing its results for the quarter ended June 30, 2024, a copy of which is furnished with this report as Exhibit 99.1
and incorporated herein by reference.
 
In addition, a copy of the Company’s Investor
Financial Supplement for the quarter ended June 30, 2024 is attached as Exhibit 99.2 (the “Investor Financial Supplement”).
This Investor Financial Supplement includes the Company’s
financial results, operating data and other information.
 
The information presented in Item 2.02 of this
Current Report on Form 8-K and Exhibits 99.1 and 99.2 hereto shall not be deemed to be “filed” for purposes of Section 18
of the Exchange Act, or otherwise subject to the liabilities of
that section, unless the Company specifically states that the information
is to be considered “filed” under the Exchange Act or specifically incorporates it by reference into a filing under the Securities
Act of 1933, as amended (the
“Securities Act”).
 
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
 
On July  29, 2024, the Company announced that
 Orla M. Gregory, President and a member of the Company Board, will leave the Company on December  31, 2024. Ms.  Gregory’s
 anticipated departure is not as a result of any
disagreement with the Company. Ms. Gregory will continue to serve in her current
role until the earlier of (a) December 31, 2024 and (b) the day immediately prior to the Third Effective Time, unless terminated
earlier by either party
(the “Employment End Date”).
 
In connection with the foregoing, on July 29,
2024, the Company and Ms. Gregory entered into a Transition Agreement (the “Transition Agreement”). The Transition
Agreement provides that, subject to an execution of a general release
of claims, Ms. Gregory will (i) continue to receive her
base salary at her current annual rate of $1,400,000 through the Employment End Date (or December 31, 2024, if the Third Effective
Time occurs prior to that date), (ii) be eligible
to receive an annual bonus for the Company’s fiscal year 2024 in an amount
determined by the Human Resources and Compensation Committee of the Board,
(iii) receive continued participation in the Bermuda employee benefit
programs that she currently receives through the Employment
End Date (or December 31, 2024, if the Third Effective Time occurs prior to that date), (iv) a payment in an amount equal to
$17,000,000 in respect of her unvested
Restricted Stock Units and unvested Performance Stock Units and (v) medical and dental coverage
on same or equivalent terms as the Company provides to active employees in Bermuda or comparable private insurance without a
termination
date. Ms. Gregory will be subject to noncompetition and nonsolicitation covenants, in each case, for six months post-termination
of employment and confidentiality covenants indefinitely. In the event that Ms. Gregory is
terminated by the Company without cause,
or due to death or disability, prior to December 31, 2024, she will receive the amounts set forth in clauses (i) through (v) above,
except that if she is terminated by reason of death or disability,
the amounts set forth in clauses (i) and (ii) would be prorated
based on her days of employment during 2024.
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The foregoing summary of the material terms of
the Agreement is subject to the full and complete terms of the Agreement, a copy of which is attached as Exhibit 10.1 to this Current
Report on Form 8-K and is incorporated herein by
reference.
 
Item 7.01 Regulation FD Disclosure.
 
On July 29, 2024, the Company issued a press
release, a copy of which is furnished herewith as Exhibit 99.3, announcing the Company’s entry into the Merger Agreement and
related matters.
 
The
information presented in Item 7.01 of this Current Report on Form 8-K and Exhibit 99.3 shall not be deemed to be “filed”
for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section, unless
the Company specifically
states that the information is to be considered “filed” under the Exchange Act or specifically incorporates it by reference
into a filing under the Securities Act.
 
Forward-Looking Statements
 
This communication contains certain forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. Statements that include words such as “estimate,”
“project,” “plan,” “intend,” “expect,”
“anticipate,” “believe,”
“would,” “should,” “could,” “seek,” “may,” “will” and similar
statements of a future or forward-looking nature identify forward-looking statements for purposes of the federal securities laws or otherwise.
These
statements include statements regarding the intent, belief or current expectations of the Company and its management team. Investors
are cautioned that any such forward-looking statements speak only as of the date they are made, are
not guarantees of future performance
and involve risks and uncertainties, and that actual results may differ materially from those projected in the forward-looking statements
as a result of various factors, including those related to the
satisfaction of any post-closing regulatory requirements.
 
Risks and uncertainties that could cause actual
results to differ materially from those indicated in the forward-looking statements, in addition to those identified above, include: (i)  the
completion of the proposed transaction on the
anticipated terms and timing, (ii) the satisfaction of other conditions to the completion
of the proposed transaction, including obtaining required shareholder and regulatory approvals; (iii) the risk that the Company’s
stock price may
fluctuate during the pendency of the proposed transaction and may decline if the proposed transaction is not completed;
(iv) potential litigation relating to the proposed transaction that could be instituted against the Company or its
directors, managers
or officers, including the effects of any outcomes related thereto; (v) the risk that disruptions from the proposed transaction (including
the ability of certain customers to terminate or amend contracts upon a change
of control) will harm the Company’s business, including
current plans and operations, including during the pendency of the proposed transaction; (vi) the ability of the Company to retain
and hire key personnel; (vii) the diversion of
management’s time and attention from ordinary course business operations to
completion of the proposed transaction and integration matters; (viii) potential adverse reactions or changes to business relationships
resulting from the
announcement or completion of the proposed transaction; (ix)  legislative, regulatory and economic developments;
 (x) potential business uncertainty, including changes to existing business relationships, during the pendency of the
proposed transaction
that could affect the Company’s financial performance; (xi) certain restrictions during the pendency of the proposed transaction
that may impact the Company’s ability to pursue certain business opportunities or
strategic transactions; (xii)  unpredictability
 and severity of catastrophic events, including but not limited to acts of terrorism, outbreaks of war or hostilities or global pandemics,
 as well as management’s response to any of the
aforementioned factors; (xiii) the possibility that the proposed transaction
may be more expensive to complete than anticipated, including as a result of unexpected factors or events; (xiv) unexpected costs,
liabilities or delays associated
with the transaction; (xv) the response of competitors to the transaction; (xvi) the occurrence
of any event, change or other circumstance that could give rise to the termination of the proposed transaction, including in circumstances
requiring the Company to pay a termination fee; (xvii) those risks and uncertainties set forth under the headings “Forward
Looking Statements” and “Risk Factors” in the Company’s most recent Annual Report on Form 10-K, as such
risk
factors may be amended, supplemented or superseded from time to time by other reports filed by the Company with the SEC from time to time,
which are available via the SEC’s website at www.sec.gov; and (xviii) those risks that
will be described in the proxy statement
that will be filed with the SEC and available from the sources indicated below.
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These risks, as well as other risks associated
with the proposed transaction, will be more fully discussed in the proxy statement that will be filed with the SEC in connection with
the proposed transaction. There can be no assurance that
the proposed transaction will be completed, or if it is completed, that it will
close within the anticipated time period. These factors should not be construed as exhaustive and should be read in conjunction with the
other forward-looking
statements. The forward-looking statements relate only to events as of the date on which the statements are made.
The Company undertakes no obligation to update any written or oral forward-looking statements or publicly announce
any updates or revisions
to any of the forward-looking statements contained herein, or to reflect any change in its expectations with regard thereto or any change
in events, conditions, circumstances or assumptions underlying such
statements, except as required by law. If one or more of these or
other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, our actual results may vary materially
from what we may have expressed or
implied by these forward-looking statements. We caution that you should not place undue reliance on
any of our forward-looking statements. You should specifically consider the factors identified in this communication that could cause
actual results to differ. Furthermore, new risks and uncertainties arise from time to time, and it is impossible for us to predict those
events or how they may affect the Company.
 
Important Information for Investors and Shareholders
 
This
communication is being made in connection with the proposed transaction involving the Company, New Company Holdco, Company Merger Sub,
Parent and Parent Merger Sub. In connection with the proposed transaction, the
Company plans to file with the Securities and Exchange
Commission (the “SEC”) relevant materials, including a proxy statement on Schedule 14A. The definitive proxy statement
(if and when available) will be mailed to shareholders
of the Company. This communication is not a substitute for the proxy statement
 or any other document that the Company may file with the SEC or send to its shareholders in connection with the proposed transaction.
 This
communication does not constitute an offer to sell or the solicitation of an offer to buy any securities.
 
BEFORE
MAKING ANY VOTING OR INVESTMENT DECISION, SHAREHOLDERS ARE URGED TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT
ARE FILED OR WILL BE
FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY CONTAIN OR WILL CONTAIN
 IMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION AND RELATED MATTERS.
 
Shareholders
will be able to obtain, free of charge, copies of such documents filed by the Company when filed with the SEC in connection with
the proposed transaction at the SEC’s website (http://www.sec.gov). In addition, the
Company’s shareholders will be able to
obtain, free of charge, copies of such documents filed by the Company on the Company’s website (https://investor.enstargroup.com/).
Alternatively, these documents, when available, can be
obtained free of charge from the Company upon written request to Investor Relations
at A.S. Cooper Building, 4th Floor, 26 Reid Street Hamilton, Bermuda.
 
Participants in Solicitation
 
The
Company, its respective directors and certain of its executive officers may be deemed to be “participants” (as defined under
Section 14(a) of the Exchange Act) in the solicitation of proxies from shareholders of the Company with
respect to the potential transaction.
Information about the identity of the Company’s directors is set forth in the Company’s proxy statement on Schedule 14A filed
with the SEC on April 26, 2024 (the “2024 Proxy”) (and available
here).
Information about the compensation of the Company’s directors is set forth in the section entitled “Director Compensation”
starting on page 39 of the 2024 Proxy (and available here)
and information about the compensation of
the Company’s executive officers is set forth in the section entitled “Executive
Compensation” staring on page 43 of the 2024 Proxy (and available here).
Transactions with related persons (as defined in Item 404 of Regulation S-K
promulgated under the Securities Act) are disclosed in the
section entitled “Certain Relations and Related Party Transactions” starting on page 101 of the 2024 Proxy (and available
here).
Information about the beneficial ownership of
the Company securities by the Company’s directors and named executive officers is
set forth in the section entitled “Beneficial Ownership of Certain Holders” on page 99 of the 2024 Proxy (and available here).
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Additional information regarding the identity
of potential participants, and their direct or indirect interests, by security holdings or otherwise, will be included in the definitive proxy
statement relating to the Merger when it is filed with
the SEC. These documents (when available) may be obtained free of charge from the
SEC’s website at www.sec.gov and the Company’s website at https://investor.enstargroup.com/.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
The following material is filed as an exhibit to this Current Report on Form 8-K:
 

Exhibit Number Exhibit Description
2.1* Agreement and Plan of Merger, dated as of July 29, 2024, by and among Enstar Group Limited, Deer Ltd., Deer Merger Sub, Ltd. Elk Bidco Limited, and Elk Merger Sub Limited.
10.1 Transition Agreement, dated as of July 29, 2024, by and among Ms. Gregory and the Company.
99.1 Press Release of the Company, dated July 29, 2024.
99.2 Investor Financial Supplement, dated July 29, 2024.
99.3 Press Release of the Company, dated July 29, 2024
104 The cover page of this Current Report on Form 8-K formatted as Inline XBRL.

 
 

* Certain exhibits and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally a copy of such schedules and exhibits, or any section thereof, to the SEC upon
request.
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AGREEMENT
AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF
MERGER (this “Agreement”) dated as of July 29, 2024 is by and among Elk Bidco Limited, an exempted company limited
by shares existing under the laws of Bermuda (“Parent”), Elk

Merger Sub Limited, an exempted company limited by shares
existing under the laws of Bermuda and a direct wholly owned Subsidiary of Parent (“Parent Merger Sub”), Enstar Group
Limited, an exempted company limited by shares
existing under the laws of Bermuda (the “Company”), Deer Ltd., an exempted
company limited by shares existing under the laws of Bermuda and a direct wholly owned Subsidiary of the Company (“New Company
Holdco”) and Deer
Merger Sub Ltd., an exempted company limited by shares existing under the laws of Bermuda and a direct wholly
owned Subsidiary of New Company Holdco (“Company Merger Sub”). Each of Parent, Parent Merger Sub, the
Company, New
Company Holdco and Company Merger Sub is sometimes referred to individually as a “Party” and collectively as the “Parties.”
Each of the Company, New Company Holdco and Company Merger Sub is sometimes
referred to individually as a “Company Party”
and collectively as the “Company Parties”.
 

W I
T N E S S E T H:
 

WHEREAS, upon the terms and
subject to the conditions set forth in this Agreement, the Company desires to effectuate a reorganization whereby (a) the Company
will contribute (the “Contribution”) to New Company Holdco
an amount in cash equal to $500,000,000 (the “Aggregate
First Merger Amount”), and (b)  immediately following the Contribution, Company Merger Sub will, subject to the terms and
conditions set forth herein and in the First
Statutory Merger Agreement, merge with and into the Company, with the Company surviving
the merger as a direct wholly-owned subsidiary of New Company Holdco (the “First Merger”);
 

WHEREAS, as soon as practicable
following the consummation of the First Merger, New Company Holdco will, subject to the terms and conditions set forth herein and in
the Second Statutory Merger Agreement, merge with
and into the Company, with the Company surviving such merger (the “Second
Merger”);
 

WHEREAS, as soon as practicable
following the consummation of the Second Merger, Parent Merger Sub will, subject to the terms and conditions set forth herein and in
the Third Statutory Merger Agreement, merge with and
into the Company, with the Company surviving such merger, so that immediately following
such merger, the Company will be a wholly owned Subsidiary of Parent (the “Third Merger”);
 

WHEREAS, the board of directors
of each of Parent (the “Parent Board”) and Parent Merger Sub (the “Parent Merger Sub Board”) (a) have
approved the Transactions to the extent Parent and Merger Sub, respectively, are
party to the Transactions, including the Third Merger,
(b) have determined that the terms of this Agreement and the Third Statutory Merger Agreement are fair to and in the best interests
of Parent or Parent Merger Sub and their
respective shareholders, as applicable and (c) have declared the advisability of this Agreement,
the Third Statutory Merger Agreement and Transactions, including the Third Merger;
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WHEREAS, Parent, as the sole
shareholder of Parent Merger Sub, will adopt this Agreement promptly following its execution;

 
WHEREAS, the board of directors
of the Company (the “Company Board”), at a meeting duly called and held on or prior to the date hereof, has (a) determined
in accordance with the Bermuda Companies Act that (i) the Total

Cash Consideration to be received by the holders of the Ordinary
Shares in the Mergers constitutes fair value for each Ordinary Share, (ii) the preferred shares of the Third Surviving Company to
be received by the holders of the
Series C Preferred Shares following the Mergers as described in Article II constitute
fair value for each Series C Preferred Share, (iii) the preferred shares of the Third Surviving Company to be received by the
holders of the Series D
Preferred Shares following the Mergers as described in Article II constitute fair value for
each Series D Preferred Share, (iv) the preferred shares of the Third Surviving Company to be received by the holders of the
Series E Preferred
Shares following the Mergers as described in Article II constitute fair value for each Series E
Preferred Share and (v) the Transactions, including the Mergers, are fair to, and in the best interests of, the Company, (b) approved
the
Transactions, including the Mergers, this Agreement, the Statutory Merger Agreements and the Ancillary Agreements, (c) approved
the Company Bye-Law Amendments and (d) resolved, subject to Section 8.4, to recommend approval
of the Transactions,
including the Mergers, this Agreement, the Statutory Merger Agreements and the Company Bye-Law Amendments to holders of Shares (the “Board
Recommendation”);
 

WHEREAS, the board of directors
of each of New Company Holdco (“New Company Holdco Board”) and Company Merger Sub (the “Company Merger Sub
Board”) (a) have approved the Transactions, including the First
Merger and Second Merger, (b) have determined that
the terms of this Agreement, the First Statutory Merger Agreement and the Second Statutory Merger Agreement are fair to and in the best
interests of Company Merger Sub, New
Company Holdco and their respective shareholders, as applicable and (c) have declared the advisability
of this Agreement, the First Statutory Merger Agreement the Second Statutory Merger Agreement and Transactions, including the
First Merger
and the Second Merger;
 

WHEREAS, the Company, as
 the sole shareholder of New Company Holdco and New Company Holdco as the sole shareholder of Company Merger Sub, will adopt this Agreement
and the Statutory Merger Agreements
promptly following its execution;
 

WHEREAS,
concurrently with the execution and delivery of this Agreement, and as a condition and an inducement to the Company’s willingness
to enter into this Agreement, (a) the Equity Investors have entered into an
equity financing commitment letter in favor of
Parent (the “Equity Commitment Letter”), pursuant to which the Equity Investors have committed, on the terms and subject
to the conditions therein, to invest in Parent the amounts set
forth therein (the “Equity Financing”), (b) the
Equity Investors (the “Guarantors”) have delivered a limited guarantee (the “Guarantee”) in favor
of the Company and pursuant to which, subject to the terms and conditions contained
therein, the Guarantors are guaranteeing certain
payment obligations of Parent and Parent Merger Sub contained in this Agreement, (c) Parent has entered into a debt commitment letter
with the financial institutions named therein (the
“Debt Commitment Letter”) and the fee letter related to the Debt
Commitment Letter (the “Debt Financing Fee Letter”), pursuant to which the Debt Financing Sources party thereto have
committed, on the terms and subject to the
conditions set forth therein, to provide to Parent or Parent Merger Sub the amount of debt
financing described therein, the proceeds of which shall be used to, among other things, fund the Transactions (the “Debt Financing”)
and
(d) Parent has entered into a preferred equity commitment letter with the purchasers named therein (the “Preferred
Equity Commitment Letter” and together with the Equity Commitment Letter and the Debt Commitment Letter, the
“Commitment
Letters”) and the closing payment letter related to the Preferred Equity Commitment Letter (the “Preferred Equity
Financing Fee Letter”), pursuant to which the Preferred Equity Financing Sources party thereto have
committed, on the terms
and subject to the conditions set forth therein, to provide to Parent the amount of preferred financing described therein, the proceeds
of which shall be used to, among other things, fund the Transactions (the
“Preferred Equity Financing” and, together
with the Equity Financing and the Debt Financing, the “Financing”); and
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WHEREAS, the Company Parties,
Parent and Parent Merger Sub desire to make certain representations, warranties, covenants and agreements in connection with the First
Merger, the Second Merger and the Third Merger and

also to prescribe various conditions to the First Merger, the Second Merger and the
Third Merger.
 

NOW, THEREFORE, in consideration
of the promises and the respective representations, warranties, covenants and agreements set forth herein, the Parties hereto agree as
follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.1             Definitions.
As used in this Agreement, the capitalized terms have the respective meanings ascribed to such terms in Exhibit A or as otherwise
defined elsewhere in this Agreement.

 
ARTICLE II

THE MERGERS
 

Section 2.1             The
First Merger.
 

(a)            Immediately
prior to the First Closing, the Company will contribute the Aggregate First Merger Amount to New Company Holdco, and immediately thereafter,
on the terms and subject to the conditions set forth
in this Agreement and the First Statutory Merger Agreement, and pursuant to Section 104H
of the Bermuda Companies Act, at the First Effective Time, Company Merger Sub shall be merged with and into the Company, the
separate
corporate existence of Company Merger Sub shall thereupon cease, and the Company shall be the surviving company in the First Merger (such
surviving company, the “First Surviving Company”), such that the First
Surviving Company will be a direct wholly owned
Subsidiary of New Company Holdco.

 
(b)            On
the terms and subject to the conditions set forth in this Agreement and the First Statutory Merger Agreement, the Company, New Company
Holdco and Company Merger Sub will (i) on or prior to the First

Closing Date, cause an application for registration of the First
Surviving Company (the “First Merger Application”) to be executed and delivered to the Registrar of Companies in Bermuda
(the “Registrar”) as provided under
Section 104A and Section 108 of the Bermuda Companies Act and to be
accompanied by the documents required by Section 104A(2A) and Section 108(2) of the Bermuda Companies Act; (ii) cause
to be included in the First
Merger Application a request that the Registrar issue the certificate of merger with respect to the First
Merger (the “First Certificate of Merger”) on the First Closing Date at the time of day mutually agreed upon by the
Company and Parent and set forth in the First Merger Application; and (iii) on the First Closing Date, execute and deliver the First
Statutory Merger Agreement. The First Merger shall become effective on the effective date
shown on the First Certificate of Merger issued
by the Registrar. The Company agrees that it and New Company Holdco will request that the Registrar provide in the First Certificate
of Merger that the effective time of the First
Merger shall be 10:00 a.m., Bermuda time (or such other time mutually agreed upon by the
Company, New Company Holdco and Parent), on the First Closing Date (such time, the “First Effective Time”).

 

3



 

 
(c)            From
and after the First Effective Time, the First Merger shall have the effects set forth in this Agreement and Section 109(2) of
the Bermuda Companies Act.

 
Section 2.2             The
Second Merger

 
(a)            As
soon as practicable following the consummation of the First Merger, on the terms and subject to the conditions set forth in this Agreement
and the Second Statutory Merger Agreement, and pursuant to

Section 104H of the Bermuda Companies Act, at the Second Effective Time,
New Company Holdco shall be merged with and into the First Surviving Company, the separate corporate existence of New Company Holdco
shall
thereupon cease, and the First Surviving Company shall be the surviving company in the Second Merger (such surviving company, the
“Second Surviving Company”).

 
(b)            On
the terms and subject to the conditions set forth in this Agreement and the Second Statutory Merger Agreement, the First Surviving Company
and New Company Holdco will (i) on or prior to the Second

Closing Date, cause an application for registration of the Second Surviving
Company (the “Second Merger Application”) to be executed and delivered to the Registrar as provided under Section 104A
and Section 108 of the
Bermuda Companies Act and to be accompanied by the documents required by Section 104A(2A) and Section 108(2) of
the Bermuda Companies Act; (ii) cause to be included in the Second Merger Application a request that
the Registrar issue the certificate
of merger with respect to the Second Merger (the “Second Certificate of Merger”) on the Second Closing Date at the
time of day mutually agreed upon by the First Surviving Company and
Parent and set forth in the Second Merger Application; and (iii) on
the Second Closing Date, execute and deliver the Second Statutory Merger Agreement. The Second Merger shall become effective on the effective
date shown
on the Second Certificate of Merger issued by the Registrar. The Company agrees that it and New Company Holdco will request
that the Registrar provide in the Second Certificate of Merger that the effective time of the
Second Merger shall be 10:30 a.m., Bermuda
time (or such other time mutually agreed upon by the First Surviving Company, New Company Holdco and Parent), on the Second Closing Date
(such time, the “Second Effective
Time”).

 
(c)            From
and after the Second Effective Time, the Second Merger shall have the effects set forth in this Agreement and Section 109(2) of
the Bermuda Companies Act.
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Section 2.3             The
Third Merger.

 
(a)            As
soon as practicable following the consummation of the Second Merger, on the terms and subject to the conditions set forth in this Agreement
and the Third Statutory Merger Agreement, and pursuant to

Section 104H of the Bermuda Companies Act, at the Third Effective Time,
Parent Merger Sub shall be merged with and into the Second Surviving Company, the separate corporate existence of Parent Merger Sub shall
thereupon cease, and the Second Surviving Company shall be the surviving company in the Third Merger (such surviving company, the “Third
Surviving Company”), such that the Third Surviving Company will be a direct
wholly owned Subsidiary of Parent.

 
(b)            On
the terms and subject to the conditions set forth in this Agreement and the Third Statutory Merger Agreement, the Second Surviving Company,
Parent and Parent Merger Sub will (i) on or prior to the Third

Closing Date, cause an application for registration of the Third
Surviving Company (the “Third Merger Application”) to be executed and delivered to the Registrar as provided under
Section 104A and Section 108 of the
Bermuda Companies Act and to be accompanied by the documents required by Section 104A(2A)
and Section 108(2) of the Bermuda Companies Act; (ii) cause to be included in the Third Merger Application a request that
the
Registrar issue the certificate of merger with respect to the Third Merger (the “Third Certificate of Merger”)
on the Third Closing Date at the time of day mutually agreed upon by the Second Surviving Company and Parent and
set forth in the Third
Merger Application; and (iii) on the Third Closing Date, execute and deliver the Third Statutory Merger Agreement. The Third Merger
shall become effective on the date shown on the Third Certificate of
Merger issued by the Registrar. The Second Surviving Company, Parent
and Parent Merger Sub agree that Parent, Parent Merger Sub and the Second Surviving Company will request that the Registrar provide in
the Third
Certificate of Merger that the effective time of the Third Merger shall be 11:00 a.m., Bermuda time (or such other time mutually
agreed upon by the Second Surviving Company and Parent), on the Third Closing Date (such
time, the “Third Effective Time”).

 
(c)            From
and after the Third Effective Time, the Third Merger shall have the effects set forth in this Agreement and Section 109(2) of
the Bermuda Companies Act.

 
Section 2.4             Closing.
The closing of the First Merger (the “First Closing”) shall take place (a) remotely by exchange of documents
and signatures (or their electronic counterparts), in each case, on the tenth Business Day

following the day on which the last to be
satisfied or waived of the conditions set forth in Article IX with respect to the First Closing (other than those conditions
that by their terms are to be satisfied at the First Closing, each of which is
capable of being satisfied at the First Closing) shall
be satisfied or waived in accordance with this Agreement or (b) at such other place, method, date or time as the Company and Parent
may agree in writing. The closing of the Second
Merger (the “Second Closing”) shall take place (a) remotely by
exchange of documents and signatures (or their electronic counterparts), in each case, immediately following the First Closing, subject
to the satisfaction or waiver of the
conditions set forth in Article IX with respect to the Second Closing (other than those
conditions that by their terms are to be satisfied at the Second Closing, each of which is capable of being satisfied at the Second Closing)
or (b) at
such other place, method, date or time as the Company and Parent may agree in writing. The closing of the Third Merger
(the “Third Closing”) shall take place (a) remotely by exchange of documents and signatures (or their electronic
counterparts), in each case, immediately following the Second Closing, subject to the satisfaction or waiver of the conditions set forth
in Article IX with respect to the Third Closing (other than those conditions that by their terms are to
be satisfied at the
Third Closing, each of which is capable of being satisfied at the Third Closing) or (b) at such other place, method, date or time
as the Company and Parent may agree in writing. Notwithstanding any of the foregoing,
no Closing shall occur prior to the earlier of
 (i)  the sixtyth (60th) calendar day after a Notified Debt Event of Default and (ii)  the date on which such Notified Debt Event
of Default is no longer continuing. For purposes of this
Agreement, “First Closing Date” means the date on which the
First Closing occurs, the “Second Closing Date” means the date on which the Second Closing occurs and the “Third
Closing Date” means the date on which the Third
Closing Date occurs.
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Section 2.5             Memorandum
of Association and Bye-Laws of the First Surviving Company, the Second Surviving Company and the Third Surviving Company.

 
(a)            The
Memorandum of Association of the Company in effect immediately prior to the First Effective Time shall become the Memorandum of Association
of the First Surviving Company following the First

Effective Time. The bye-laws of the Company in effect immediately prior to the First
Effective Time shall become the bye-laws of the First Surviving Company following the First Effective time.
 

(b)            The
Memorandum of Association of the First Surviving Company in effect immediately prior to the Second Effective Time shall become the Memorandum
of Association of the Second Surviving Company
following the Second Effective Time. The bye-laws of the First Surviving Company in effect
immediately prior to the Second Effective Time shall become the bye-laws of the Second Surviving Company following the Second
Effective
time.

 
(c)            The
Memorandum of Association of the Second Surviving Company in effect immediately prior to the Third Effective Time shall become the Memorandum
of Association of the Third Surviving Company

following the Third Effective Time. The bye-laws of Parent Merger Sub in effect immediately
prior to the Third Effective Time, shall, become the bye-laws of the Third Surviving Company following the Third Effective Time
except
that references to the name “Elk Merger Sub Limited” shall be replaced with references to the name of the Third Surviving
Company (in each case, subject to Section 7.1).

 
Section 2.6             Directors
and Officers of the First Surviving Company, the Second Surviving Company and the Third Surviving Company.

 
(a)            The
Parties shall take all requisite actions such that, from and after the First Effective Time, the directors of Company Merger Sub immediately
prior to the First Effective Time shall be the initial directors of the

First Surviving Company, each to hold office in accordance with
 the Memorandum of Association and Bye-Laws of the First Surviving Company, and the officers of Company Merger Sub immediately prior to
 the First
Effective Time shall be the initial officers of the First Surviving Company, in each case, until their respective successors
 are duly elected or appointed and qualified or until their earlier death, incapacitation, retirement,
resignation or removal.
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(b)            The
Parties shall take all requisite actions such that, from and after the Second Effective Time, the directors of New Company Holdco immediately
prior to the Second Effective Time shall be the initial directors

of the Second Surviving Company, each to hold office in accordance
with the Memorandum of Association and Bye-Laws of the Second Surviving Company, and the officers of New Company Holdco immediately prior
to the
Second Effective Time shall be the initial officers of the Second Surviving Company, in each case, until their respective successors
 are duly elected or appointed and qualified or until their earlier death, incapacitation,
retirement, resignation or removal.

 
(c)            The
Parties shall take all requisite actions such that, from and after the Third Effective Time, the directors of Parent Merger Sub immediately
prior to the Third Effective Time shall be the initial directors of the

Third Surviving Company, each to hold office in accordance with
 the Memorandum of Association and Bye-Laws of the Third Surviving Company, and the officers of Parent Merger Sub immediately prior to
 the Third
Effective Time shall be the initial officers of the Third Surviving Company, in each case, until their respective successors
are duly elected or appointed and qualified or until their earlier death, incapacitation, retirement,
resignation or removal.

 
Section 2.7             Effect
of the First Merger on Share Capital.

 
(a)            At
the First Effective Time, subject to the other provisions of this Article II and Article III, each Ordinary Share
issued and outstanding immediately prior to the First Effective Time (other than (i) First Merger

Excluded Shares to be canceled
pursuant to Section 2.8(h)  other than any Reinvesting Shares, (ii)  any Reinvesting Shares covered under Section 2.7(b),
 (iii)  any Ordinary Shares covered under Section 2.10 (except for
Company Restricted Shares, which are subject to and
treated in accordance with this Section 2.7(a)), (iv) any Ordinary Shares that are Dissenting Shares, which shall have
only those rights set forth in Section 2.11 and (v) to the
extent the First Effective Time occurs prior to the JSOP
Exchange Date, any Ordinary Shares held subject to the JSOP at such time, which shall be treated in accordance with Section 2.10(a)(v) and
Section 2.10(a)(vii)) shall,
by virtue of the First Merger and without any action on the part of any holder thereof, New
Company Holdco, Company Merger Sub or the Company, be converted into per Ordinary Share, (i) the right to receive an amount in
cash
equal to the First Merger Amount, without interest and less any amounts required to be deducted or withheld in accordance with Section 3.3
or as may be reduced as required by applicable Law or any Governmental Entity
(the “First Merger Cash Consideration”)
and (ii) the number of New Ordinary Shares equal to the quotient (the “First Merger Ratio”) of (x) $338
minus the First Merger Cash Consideration divided by (y) $338 (the “First
Merger Share Consideration”,
and together with the First Merger Cash Consideration, the “First Merger Consideration”).

 
(b)            At
the First Effective Time, subject to the other provisions of this Article II and Article III, each Reinvesting
Share issued and outstanding immediately prior to the First Effective Time shall by virtue of the First

Merger and without any action
on the part of any holder thereof, New Company Holdco, Company Merger Sub or the Company, be converted into, per Ordinary Share, a New
Ordinary Share (the “First Merger Reinvesting
Shareholder Consideration”).
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(c)            From
and after the First Effective Time, all of the Ordinary Shares converted into the First Merger Consideration pursuant to Section 2.7(a) shall
no longer be outstanding and shall automatically be canceled and

shall cease to exist, and each holder of (x) a certificate (each
a “Certificate”) or (y) non-certificated Ordinary Shares represented by book entry (“Book-Entry Shares”)
previously representing any such Ordinary Shares shall
thereafter cease to have any rights with respect to such securities, except the
First Merger Consideration and, following the Third Merger, the Total Cash Consideration to be paid in consideration therefor upon the
exchange of
any Certificates or Book-Entry Shares, as applicable, in accordance with Section 3.1.

 
(d)            Subject
to Section 2.11, each Series C Preferred Share issued and outstanding immediately prior to the First Effective Time
shall automatically be converted into a preferred share of the New Company Holdco (a

“New Series C Preferred Share”)
and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional
and other special rights, and qualifications, limitations and
restrictions set forth in the certificate of designations applicable to
the Series C Preferred Shares, which certificate of designations shall, following the First Effective Time, continue in full force
and effect as an obligation of
New Company Holdco in respect of the preferred shares of New Company Holdco.

 
(e)            Subject
to Section 2.11, each Series D Preferred Share issued and outstanding immediately prior to the First Effective Time
shall automatically be converted into a preferred share of New Company Holdco (a

“New Series D Preferred Share”)
and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional
and other special rights, and qualifications, limitations and
restrictions set forth in the certificate of designations applicable to
the Series D Preferred Shares, which certificate of designations shall, following the First Effective Time, continue in full force
and effect as an obligation of
New Company Holdco in respect of the preferred shares of New Company Holdco.

 
(f)            Subject
to Section 2.11, each Series E Preferred Share issued and outstanding immediately prior to the First Effective Time
shall automatically be converted into a preferred share of New Company Holdco (a

“New Series E Preferred Share”)
and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional
and other special rights, and qualifications, limitations and
restrictions set forth in the certificate of designations applicable to
the Series E Preferred Shares, which certificate of designations shall, following the First Effective Time, continue in full force
and effect as an obligation of
New Company Holdco in respect of the preferred shares of New Company Holdco.

 
(g)            (i) If,
at any time during the period between the date of this Agreement and the First Effective Time, any class of outstanding Ordinary Shares
is changed into a different number or class of shares, including by

reason of any reclassification, recapitalization, stock split or
combination, exchange or readjustment of shares or any stock dividend or stock distribution thereon or other similar change, with a record
date during such period,
then the First Merger Consideration and the Equity Award Conversion shall be appropriately equitably adjusted
to reflect the effect of such change; provided, however, that (i) nothing in this Section 2.7(g) shall
be construed to
permit any Company Party to take any action with respect to its securities that is otherwise prohibited by the terms
of this Agreement and (ii) cash dividends, and grants of equity compensation not prohibited by the terms
hereof shall not result
in any adjustment to the First Merger Consideration.
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(h)            At
 the First Effective Time, all Ordinary Shares that, immediately prior to the First Effective Time, (i)  are owned by Parent, Parent
 Merger Sub or the Company or any direct or indirect wholly owned

Subsidiaries of Parent, Parent Merger Sub or the Company or (ii) are
held in treasury of the Company (such Ordinary Shares, together with the Ordinary Shares described in clause Section 2.8(h)(i),
the “First Merger Excluded
Shares”) shall automatically be canceled and shall cease to exist and no consideration
shall be delivered in exchange therefor.

 
(i)            At
the First Effective Time, the issued and outstanding ordinary shares, par value $1.00 per share, of Company Merger Sub issued and outstanding
immediately prior to the First Effective Time shall be converted

into one fully paid ordinary share, par value $1.00 per share, of the
First Surviving Company, which shall constitute the only issued ordinary share of the First Surviving Company immediately following the
First Effective
Time.

 
(j)            At
the First Effective Time, the New Ordinary Shares that immediately prior to the First Effective Time are owned by the Company shall automatically
be canceled and shall cease to exist and no consideration

shall be delivered in exchange therefor.
 

Section 2.8             Effect
of the Second Merger on Share Capital.
 

(a)            At
 the Second Effective Time, subject to the other provisions of this Article II and Article III, each New Ordinary
Share issued and outstanding immediately prior to the Second Effective Time (other than
(i) Second Merger Excluded Shares to be
canceled pursuant to Section 2.8(h) other than New Ordinary Shares owned by the Reinvesting Shareholders, (ii) any
New Ordinary Shares covered under Section 2.10 and, (iii) to the
extent the Second Effective Time occurs prior to the
JSOP Exchange Date, any New Ordinary Shares held subject to the JSOP at such time, which shall be treated in accordance with Section 2.10(a)(v) and
Section 2.10(a)(vii))
shall, by virtue of the Second Merger and without any action on the part of any holder thereof, Parent,
Parent Merger Sub or New Company Holdco, be converted into, per New Ordinary Share, a Second Surviving Company
Ordinary Share (the “Second
Merger Consideration”).

 
(b)            At
the Second Effective Time, subject to the other provisions of this Article II and Article III, each First Surviving
Reinvesting Share issued and outstanding immediately prior to the Second Effective Time

owned by the Reinvesting Shareholders shall by
virtue of the Second Merger and without any action on the part of any holder thereof, New Company Holdco or the Company, be converted
into, per New Ordinary Share, a
Second Surviving Company Ordinary Share.
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(c)            From
and after the Second Effective Time, all of the New Ordinary Shares converted into Second Merger Consideration pursuant to Section 2.8(a) shall
no longer be outstanding and shall automatically be

canceled and shall cease to exist, and each holder of New Ordinary Shares previously
represented by Certificates or Book-Entry Shares shall thereafter cease to have any rights with respect to such securities, except the
Second
Merger Consideration to be paid in consideration therefor upon the exchange of any Certificate or Book-Entry Shares, as applicable,
in accordance with Section 3.1.

 
(d)            Subject
 to Section 2.11, each New Series  C Preferred Share issued and outstanding immediately prior to the Second Effective
Time shall automatically be converted into a preferred share of the Second

Surviving Company (a “Second Surviving Company Series C
Preferred Share”) and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative,
participating, optional and other special
rights, and qualifications, limitations and restrictions set forth in the certificate of designations
applicable to the New Series C Preferred Shares, which certificate of designations shall, following the Second Effective Time,
continue
in full force and effect as an obligation of the Second Surviving Company in respect of the preferred shares of the Second Surviving
Company.

 
(e)            Subject
 to Section 2.11, each New Series  D Preferred Share issued and outstanding immediately prior to the Second Effective
Time shall automatically be converted into a preferred share of the Second

Surviving Company (a “Second Surviving Company Series D
Preferred Share”) and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative,
participating, optional and other special
rights, and qualifications, limitations and restrictions set forth in the certificate of designations
applicable to the New Series D Preferred Shares, which certificate of designations shall, following the Second Effective Time,
continue
in full force and effect as an obligation of the Second Surviving Company in respect of the preferred shares of the Second Surviving
Company.

 
(f)            Subject
to Section 2.11, each New Series E Preferred Share issued and outstanding immediately prior to the Second Effective
Time shall automatically be converted into a preferred share of the Second Surviving

Company (a “Second Surviving Company Series E
Preferred Share”) and shall be entitled to the same dividend and all other preferences and privileges, voting rights, relative,
participating, optional and other special rights, and
qualifications, limitations and restrictions set forth in the certificate of designations
applicable to the New Series E Preferred Shares, which certificate of designations shall, following the Second Effective Time, continue
in full
force and effect as an obligation of the Second Surviving Company in respect of the preferred shares of the Second Surviving
Company.

 
(g)            (i) If
at any time during the period between the First Effective Time and the Second Effective Time, any class of outstanding New Ordinary Shares
is changed into a different number or class of shares, including

by reason of any reclassification, recapitalization, stock split or
combination, exchange or readjustment of shares or any stock dividend or stock distribution thereon or other similar change, with a record
date during such
period, then the Second Merger Consideration and the Equity Award Conversion shall be appropriately equitably adjusted
to reflect the effect of such change; provided, however, that (i) nothing in this Section 2.8(g) shall
be
construed to permit any Company Party to take any action with respect to its securities that is otherwise prohibited by the terms
of this Agreement and (ii) cash dividends and grants of equity compensation not prohibited by the
terms hereof shall not result
in any adjustment to the Second Merger Consideration.
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(h)            At
the Second Effective Time, all New Ordinary Shares that, immediately prior to the Second Effective Time, (i) are owned by Parent,
Parent Merger Sub or the Company or any direct or indirect wholly owned

Subsidiaries of Parent, Parent Merger Sub or the Company or (ii) are
held in treasury of the Company (such New Ordinary Shares, together with the New Ordinary Shares described in clause (i), the
“Second Merger Excluded
Shares”) shall automatically be canceled and shall cease to exist and no consideration shall
be delivered in exchange therefor.

 
(i)            At
 the Second Effective Time, the issued and outstanding ordinary shares, par value $1.00 per share, of First Surviving Company that, immediately
prior to the Second Effective Time, are owned by New

Company Holdco shall automatically be canceled and shall cease to exist and no consideration
shall be delivered in exchange therefor.
 

Section 2.9             Effect
of the Third Merger on Share Capital
 

(a)            At
the Third Effective Time, subject to the other provisions of this Article II and Article III, each Second Surviving
Company Ordinary Share issued and outstanding immediately prior to the Third Effective
Time (other than (i) Third Merger Excluded
Shares if canceled pursuant to Section 2.9(g), (ii) any Second Surviving Company Ordinary Shares covered under Section 2.10,
(iii) any Second Surviving Company Ordinary Shares
that are Dissenting Shares, which shall have only those rights set forth in Section 2.11
and, (iv) to the extent the Third Effective Time occurs prior to the JSOP Exchange Date, any Second Surviving Company Ordinary
Share
held subject to the JSOP at such time, which shall be treated in accordance with Section 2.10(a)(v) and Section 2.10(a)(vii))
shall, by virtue of the Third Merger and without any action on the part of any holder thereof, Parent,
Parent Merger Sub or the Second,
be converted into the right to receive, per Second Surviving Company Ordinary Share, an amount in cash equal to (x)(A)(I) $338 multiplied
by the aggregate number of Second Surviving
Company Ordinary Shares that are not the Second Surviving Company Reinvesting Shares,
on a fully diluted basis (including in such determination, without limitation, outstanding Company RSU Awards, Company PSU
Awards and
Ordinary Shares representing the Executive Interest held subject to the JSOP, each as adjusted pursuant to Section 2.10),
as of immediately prior to the Third Effective Time, minus (II) the Aggregate First Merger
Amount divided by (B) the
aggregate number of Second Surviving Company Ordinary Shares that are not the Second Surviving Company Reinvesting Shares, on a fully
diluted basis (including in such determination, without
limitation, outstanding Company RSU Awards, Company PSU Awards and Ordinary Shares
representing the Executive Interest held subject to the JSOP, each as adjusted pursuant to Section 2.10), plus (y) (A) the
aggregate
cash consideration actually paid in respect of the First Merger, including pursuant to Section 2.10 (not to exceed
 the Aggregate First Merger Amount) divided by (B)  the aggregate number of Second Surviving Company
Ordinary Shares that are
not the Second Surviving Company Reinvesting Shares, on a fully diluted basis (including in such determination, without limitation, outstanding
Company RSU Awards, Company PSU Awards and
Ordinary Shares representing the Executive Interest held subject to the JSOP, each as adjusted
pursuant to Section 2.10) plus (z) if applicable, any amount set forth in the True-Up Notice (on a per share basis based
on the
amount of Second Surviving Company Ordinary Shares entitled thereto), in each case, without interest and less any amounts required
 to be deducted or withheld in accordance with Section 3.3 (the “Third Merger Cash
Consideration”).
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(b)            From
 and after the Third Effective Time, all of the Second Surviving Company Ordinary Shares converted into the right to receive the Third
 Merger Cash Consideration pursuant to Section  2.9(a)  or

Section 2.9(b), shall no longer be outstanding and
shall automatically be canceled and shall cease to exist, and each holder of Second Surviving Company Ordinary Shares previously represented
by Certificates or Book-Entry
Shares shall thereafter cease to have any rights with respect to such securities, except the right to receive
the Third Merger Cash Consideration or the Third Merger Reinvesting Shareholder Consideration, as applicable, to be
paid in consideration
therefor upon the exchange of Certificate or Book-Entry Shares, as applicable, in accordance with Section 3.1.

 
(c)            Subject
to Section 2.11, each Second Surviving Company Series C Preferred Share issued and outstanding immediately prior to
the Third Effective Time shall automatically be converted into a preferred share of

the Third Surviving Company and shall be entitled
 to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional and other special rights,
 and qualifications, limitations and
restrictions set forth in the certificate of designations applicable to the Second Surviving Company
Series C Preferred Shares, which certificate of designations shall, following the Third Effective Time, continue in full force
and
effect as an obligation of the Third Surviving Company in respect of the preferred shares of the Third Surviving Company.

 
(d)            Subject
to Section 2.11, each Second Surviving Company Series D Preferred Share issued and outstanding immediately prior to
the Third Effective Time shall automatically be converted into a preferred share of

the Third Surviving Company and shall be entitled
 to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional and other special rights,
 and qualifications, limitations and
restrictions set forth in the certificate of designations applicable to the Second Surviving Company
Series D Preferred Shares, which certificate of designations shall, following the Third Effective Time, continue in full force
and
effect as an obligation of the Third Surviving Company in respect of the preferred shares of the Third Surviving Company.

 
(e)            Subject
to Section 2.11, each Second Surviving Company Series E Preferred Share issued and outstanding immediately prior to
the Third Effective Time shall automatically be converted into a preferred share of

the Third Surviving Company and shall be entitled
 to the same dividend and all other preferences and privileges, voting rights, relative, participating, optional and other special rights,
 and qualifications, limitations and
restrictions set forth in the certificate of designations applicable to the Second Surviving Company
Series E Preferred Share, which certificate of designations shall, following the Third Effective Time, continue in full force and
effect as an obligation of the Third Surviving Company in respect of the preferred shares of the Third Surviving Company.
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(f)            (i) If
at any time during the period between the Second Effective Time and the Third Effective Time, any class of issued and outstanding Second
Surviving Company Ordinary Shares is changed into a different

number or class of shares, including by reason of any reclassification,
recapitalization, stock split or combination, exchange or readjustment of shares or any stock dividend or stock distribution thereon
or other similar change,
with a record date during such period, then the Third Merger Cash Consideration and the Equity Award Conversion
 shall be appropriately equitably adjusted to reflect the effect of such change; provided, however, that
(i) nothing
in this Section 2.9(f) shall be construed to permit any Company Party to take any action with respect to its securities that
is otherwise prohibited by the terms of this Agreement and (ii) cash dividends and grants of
equity compensation not prohibited
by the terms hereof shall not result in any adjustment to the Third Merger Cash Consideration.

 
(g)            At
the Third Effective Time, all Second Surviving Company Ordinary Shares that, immediately prior to the Third Effective Time, (i) are
owned by Parent or Parent Merger Sub, or any direct or indirect wholly

owned Subsidiaries of Parent, Parent Merger Sub, by the Reinvesting
Shareholders or the Company, or by Elk Topco, LLC following the contribution of such share pursuant to a Rollover and Support Agreement
or (ii) are held
in treasury of the Second Surviving Company (such Second Surviving Company Ordinary Shares, together with the New
Ordinary Shares described in clause Section 2.8(h)(i), the “Third Merger Excluded Shares”) shall, at the
election of Parent, either receive the Total Cash Consideration or automatically be canceled and shall cease to exist and no consideration
shall be delivered in exchange therefor.

 
(h)            At
the Third Effective Time, the issued and outstanding ordinary shares, par value $1.00 per share, of Parent Merger Sub issued and outstanding
immediately prior to the Third Effective Time shall be converted

into one fully paid ordinary share, par value $1.00 per share, of the
Third Surviving Company, which shall constitute the only issued ordinary share of the Third Surviving Company immediately following the
Third Effective
Time.

 
Section 2.10             Equity
Awards; Company ESPP.

 
(a)            Prior
to the First Effective Time, the Company Board (or, if appropriate, any committee thereof administering the Company Stock Plan or the
JSOP, as applicable) shall adopt such resolutions as may be required

and take all corporate action necessary to effect the following:
 

(i)            at
the First Effective Time, each awarded Ordinary Share subject solely to service-based vesting requirements and not performance-based
vesting requirements (each, a “Company Restricted Share”) that
is outstanding as of the First Effective Time, whether
vested or unvested, shall be deemed to be fully vested and non-forfeitable (to the extent not previously vested) and shall be subject
to and treated in accordance
with Section 2.7(a);

 

13



 

 
(ii)            (A) at
the First Effective Time, each restricted share unit award in respect of Ordinary Shares (including any such share unit that is payable
in cash or other property, the value of which is determined

with reference to the value of Ordinary Shares) subject solely to service-based
vesting requirements and not performance-based vesting requirements (including for the avoidance of doubt share units outstanding and
subject to the Company Deferred Compensation Plan) (each, a “Company RSU Award”), shall automatically be deemed to
pertain to a restricted share unit award in respect of a number of New Ordinary Shares equal
to (1) the number of Ordinary Shares
subject to such Company RSU Award multiplied by (2) the First Merger Ratio and otherwise subject to the same terms and conditions,
(B) at the Second Effective Time, each such
Company RSU Award shall automatically be deemed to pertain to a restricted share unit
award in respect of Second Surviving Company Ordinary Shares subject to the same terms and conditions (including the same
number of underlying
shares, as adjusted pursuant to clause (A)) and (C) at the Third Effective Time, each such Company RSU Award (giving effect to clauses
 (A) and (B)), whether vested or unvested, that is
outstanding as of the Third Effective Time, shall be deemed to be fully vested
and non-forfeitable (to the extent not previously vested) and shall be canceled and shall be converted into the right to receive a cash
payment equal to (x) the Third Merger Cash Consideration, multiplied by (y) the total number of Second Surviving Company
Ordinary Shares subject to such Company RSU Award immediately prior to the Third
Effective Time, plus (z) an amount equal
to the First Merger Cash Consideration multiplied by the total number of Ordinary Shares subject to such Company RSU Award as of immediately
prior to the First Effective
Time;

 
(iii)            (A) at
the First Effective Time, each restricted share unit award in respect of Ordinary Shares (including any such share unit that is payable
in cash or other property, the value of which is determined

with reference to the value of Ordinary Shares) subject to performance-based
vesting requirements (each, a “Company PSU Award”) with respect to which the applicable performance period has been
completed shall
automatically be deemed to pertain to a restricted share unit award in respect of New Ordinary Shares equal to (1) the
number of Ordinary Shares subject to such Company PSU Award multiplied by (2) the First
Merger Ratio and otherwise subject to the
same terms and conditions, (B) at the Second Effective Time, each such Company PSU Award shall automatically be deemed to pertain
to a restricted share unit award in
respect of Second Surviving Company Ordinary Shares subject to the same terms and conditions (including
the same number of underlying shares, as adjusted pursuant to clause (A)) and (C) at the Third Effective
Time, each such Company
PSU Award (giving effect to clauses (A) and (B)) shall be canceled and be converted into the right to receive a cash payment equal
to (x) the Third Merger Cash Consideration, multiplied by
(y) the total number of Second Surviving Company Ordinary
Shares subject to such vested, but unsettled, Company PSU Award, plus (z) an amount equal to the First Merger Cash Consideration
multiplied by the total
number of Ordinary Shares subject to such vested, but unsettled, Company PSU Award immediately prior to the First
Effective Time;
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(iv)            (A) at
the First Effective Time, each Company PSU Award not described in clause (iii) above shall automatically be deemed to pertain to
a restricted share unit award in respect of New Ordinary Shares

equal to (1) the number of Ordinary Shares subject to such Company
PSU Award multiplied by (2) the First Merger Ratio and otherwise subject to the same terms and conditions, (B) at the
Second Effective Time, each
such Company PSU Award shall automatically be deemed to pertain to a restricted share unit award in respect
of Second Surviving Company Ordinary Shares subject to the same terms and conditions (including the
same number of underlying shares,
as adjusted pursuant to clause (A)) and (C) at the Third Effective Time, a portion of each such Company PSU Award (the “Pro-Rata
Portion”) equal to the product of the number of
Second Surviving Company Ordinary Shares that would have vested assuming actual
performance, multiplied by a fraction, the numerator of which is the number of days elapsed in the performance period for such
award as of the Third Effective Time and the denominator of which is the total number of days in the performance period for such award
(without giving effect to any provision that would provide for accelerated
vesting) shall be deemed to be fully vested and non-forfeitable
(to the extent not previously vested) and shall be canceled and shall be converted into the right to receive a cash payment equal to
(A) the Third Merger
Cash Consideration, multiplied by (B) the Pro-Rata Portion, plus (C) an amount equal
to the First Merger Cash Consideration multiplied by the total number of Ordinary Shares subject to such Company PSU Award
immediately
prior to the First Effective Time, and the remaining portion of such unvested Company PSU Award shall be canceled and forfeited and;
provided, however, that, for the purposes of any unvested Special
Company PSU Awards, consistent with the Company Stock
Plan and award agreement applicable to such Special Company PSU Award, the “Pro-Rata Portion” shall be equal to 100% of the
number of Second
Surviving Company Ordinary Shares that would have vested assuming the performance underlying such Special Company PSU
Award at the greater of (x) target performance and (y) actual performance through a
truncated performance period ending immediately
prior to the Third Effective Time (as determined in the good faith discretion of the human resources and compensation committee of the
Company Board, which
determination shall be effective as of the Effective Time). For the avoidance of doubt, any Company PSU Award that
does not vest in accordance with this Section 2.10(a)(iv) shall terminate without consideration
immediately prior to
the Third Effective Time;

 
(v)            if
the First Effective Time occurs on or before January 20, 2025 (the “JSOP Vesting Date”), or, if later, before
the date on which the interests are exchanged under clause 8 of the JSOP (the “JSOP

Exchange Date”) then at the Third
Effective Time, the Shares (as defined in the JSOP) shall be canceled and cease to exist, and shall be converted into the aggregate right
for the (I) JSOP Party to receive a cash
payment in an amount equal to (x) the Total Cash Consideration minus (y) $205.89,
multiplied by the total number of Ordinary Shares held subject to the JSOP and (II) Trustee to receive a cash payment in
an amount
equal to the amount paid by the Trustee to subscribe for the Ordinary Shares comprised in the Trust Interest (as defined in
Section 4 of the JSOP);
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(vi)            if
the First Effective Time occurs after the JSOP Vesting Date and the Executive Interest vested on the JSOP Vesting Date, then, at the
Third Effective Time, the Third Surviving Company shall make a

cash payment to Dominic F. Silvester in an amount equal to (A) (x) the
total number of Ordinary Shares that would have been delivered in respect of the portion of the Executive Interest that vested on the
JSOP
Vesting Date (for the avoidance of doubt, taking into account the performance condition set out in the JSOP) if the Market
Price on that date had been equal to the Total Cash Consideration minus the total number of
Ordinary Shares actually delivered
in respect of the Executive Interest on or after the JSOP Vesting Date, multiplied by (y) the Total Cash Consideration, minus
(B) any deduction, withholding or other amount required
to be accounted to any Tax Authority with respect to income tax, employee
social security or similar amounts by the Third Surviving Company or any Subsidiary of the Third Surviving Company in connection with
such payment;

 
(vii)            as
soon as reasonably practicable following the date hereof and not less than ten (10) Business Days prior to the earlier of (A) the
First Effective Time and (B) the JSOP Vesting Date, the Company

shall request, and use reasonable best efforts to cause, the Trustee
 to, effective at the earlier of (A)  the First Effective Time and (B)  immediately following the JSOP Exchange Date, transfer
 the Ordinary Shares
comprised in the Trust Interest (as defined in the JSOP) to the Company for the same consideration paid by the Trustee
when it subscribed for its interest in such Ordinary Shares (i.e., $1 per Ordinary Share), which
Ordinary Shares shall be held in treasury
of the Company (subject to Section 2.7(h)) or otherwise cancelled without consideration and that the Trustee apply the consideration
for such Ordinary Shares to repay, to the
fullest extent possible, the loan outstanding between the Trustee and the Company, following
which the Company shall write-off the remaining balance of such loan;

 
(viii)            (A) all
offering periods under the Company ESPP shall be terminated as of August 31, 2024 (the “Final Exercise Date”);
(B) the Company ESPP shall be terminated as of the Final Exercise Date,

subject to the Third Closing; and (C) each outstanding
right under the Company ESPP on the Final Exercise Date shall be caused to be exercised as of such date for the purchase of Ordinary
Shares in accordance with
the terms of the ESPP and any outstanding Ordinary Shares obtained through the exercise of such outstanding
right shall be treated as set forth in Section 2.7; and

 
(ix)            make
such other changes to the Company Stock Plan, the JSOP and the Company ESPP as the Company and Parent may agree in writing are appropriate
to give effect to the First Merger, the Second

Merger and the Third Merger.
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(b)            As
soon as reasonably practicable after the Third Effective Time (but in no event later than five Business Days following the Third Effective
Time), or such time that is otherwise required by applicable Law,

Parent shall cause the Second Surviving Company to, and the Second
Surviving Company shall, pay the consideration payable pursuant to Section 2.10(a), net of any applicable withholding Taxes
or deductions required under
any provision of federal, state, local or foreign Tax Law with respect to the making of such payment, to
the Persons entitled to receive such consideration through, the Second Surviving Company’s payroll; provided, however,
that to the extent payment within such time or on such date would trigger a Tax or penalty under Section 409A of the Code, the Second
Surviving Company shall use commercially reasonable efforts to make such payments on
the earliest date that payment would not trigger
such Tax or penalty.

 
Section 2.11             Shares
of Dissenting Holders.

 
(a)            At
the First Effective Time, all Dissenting Shares that are Shares held by holders of Ordinary Shares shall automatically be canceled and,
unless otherwise required by applicable Law, converted into the right to

receive the First Merger Consideration (provided that,
from and after the Third Effective Time, such Dissenting Shares shall instead be converted into the right to receive (without duplication)
the Total Cash Consideration) and
any holder of such Dissenting Shares shall, in the event that the fair value of such a Dissenting Share
as appraised by the Supreme Court of Bermuda under Section 106(6) of the Bermuda Companies Act (the “Appraised Fair
Value”) is greater than such foregoing amounts in respect of the Ordinary Shares, be entitled to receive such difference from
the Third Surviving Company by payment made within thirty (30) days after such Appraised Fair
Value is finally determined pursuant to
such appraisal procedure.

 
(b)            At
the First Effective Time, all Dissenting Shares that are Shares held by holders of Preferred Shares shall automatically be canceled and,
unless otherwise required by applicable Law, converted into the right to

receive (i) the preferred shares of New Company Holdco
as described in Section 2.7(e) with respect to Series C Preferred Shares, (ii) the preferred shares of New
Company Holdco as described in Section 2.7(f) with respect to
Series D Preferred Shares or (iii) the preferred
shares of New Company Holdco as described in Section 2.7(f) with respect to Series E Preferred Shares (provided
that, from and after the Effective Time, such Dissenting Shares
shall instead be converted into the right to receive (without duplication)
(i)  the preferred shares of the Third Surviving Company as described in Section 2.9(c), (ii)  the preferred shares
of the Third Surviving Company as
described in Section 2.9(d) or (iii) the preferred shares of the Third Surviving Company
as described in Section 2.9(e) and any holder of such Dissenting Shares shall, in the event that the Appraised Fair
Value is greater than
such foregoing amounts in respect of the Preferred Shares, be entitled to receive such difference from the
Third Surviving Company by payment made within thirty (30) days after such Appraised Fair Value is finally
determined pursuant to such
appraisal procedure.
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(c)            In
the event that a holder effectively withdraws or otherwise waives any right to appraisal or fails to comply with Section 106(6) of
the Companies Act (an “Appraisal Withdrawal”), such holder shall have no

other rights with respect to such Dissenting
Shares other than as contemplated by Section 2.7.
 

(d)            The
Company or New Company Holdco, as applicable, shall give Parent (i)  prompt written notice of (A)  any demands for appraisal
 of Dissenting Shares or Appraisal Withdrawals and any other written
instruments, notices, petitions or other communication received by
the Company in connection with the foregoing and (B) to the extent that the Company has knowledge thereof, any applications to the
Supreme Court of
Bermuda for appraisal of the fair value of the Dissenting Shares and (ii) to the extent permitted by applicable
Law, the opportunity to participate with the Company or New Company Holdco, as applicable, in any settlement
negotiations and proceedings
 with respect to any demands for appraisal under the Bermuda Companies Act. The Company and New Company Holdco respectively shall not,
 without the prior written consent of Parent,
voluntarily make any payment with respect to, offer to settle or settle any such demands
or applications, or waive any failure to timely deliver a written demand for appraisal or to timely take any other action to exercise
appraisal rights in accordance with the Bermuda Companies Act. Payment of any amount payable to holders of Dissenting Shares in respect
of their treatment in the Third Merger after the Third Effective Time in accordance
with the terms of this Section 2.11 or
pursuant to applicable Law shall be the obligation of the Third Surviving Company.

 
ARTICLE III

EXCHANGE OF CERTIFICATES
 

Section 3.1             Surrender
and Payment.
 

(a)            Not
less than five Business Days prior to the anticipated Third Closing Date, Parent shall designate a nationally recognized bank or trust
company selected by Parent and reasonably acceptable to the Company to
act as agent (the “Paying Agent”) for the payment
and delivery of the aggregate Total Cash Consideration payable to holders of Ordinary Shares following the Mergers in accordance with
Article II and, in connection therewith,
shall enter into an agreement with the Paying Agent prior to the Third Closing Date in
a form reasonably acceptable to the Company. At the Third Effective Time, Parent shall deposit or cause to be deposited with the Paying
Agent an amount in cash sufficient to pay the aggregate Third Merger Cash Consideration and the Company shall deposit or cause to be
deposited with the Paying Agent an amount in cash sufficient to pay the aggregate First
Merger Cash Consideration payable to holders
of Ordinary Shares following the First Merger pursuant to Article II (such cash, and the cash referred to in the immediately
following sentence, being hereinafter referred to as the
“Payment Fund”). Pending its disbursement in accordance with
this Section 3.1, the Payment Fund shall be invested by the Paying Agent as directed by Parent in (i) short-term direct
obligations of the United States of America,
(ii) short-term obligations for which the full faith and credit of the United States
of America is pledged to provide for the payment of principal and interest, (iii) short-term commercial paper rated the highest
quality by either
Moody’s Investors Service, Inc. or Standard and Poor’s Ratings Services or (iv) certificates
of deposit, bank repurchase agreements or banker’s acceptances of commercial banks with capital exceeding $5,000,000,000. Any
and
all interest earned on the Payment Fund shall be paid by the Paying Agent to Parent or the Third Surviving Company, as Parent directs.
Parent shall, or shall cause the Third Surviving Company to, promptly replace or
restore the cash in the Payment Fund so as to ensure
that the Payment Fund is at all times maintained at a level sufficient for the Paying Agent to make all payments to former holders of
Ordinary Shares following the Mergers
pursuant to Article II. No investment losses resulting from investment of the funds
deposited with the Paying Agent shall diminish the rights of any former holder of Ordinary Shares to receive the Total Cash Consideration.
The Payment Fund shall not be used for any purpose other than the payment to holders of Ordinary Shares of the Total Cash Consideration.
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(b)            As
soon as practicable after the Third Effective Time (but in no event later than three Business Days after the Third Closing Date), the
Third Surviving Company or Parent shall cause the Paying Agent to mail to

each holder of record of Ordinary Shares whose Ordinary Shares
were converted pursuant to Article II into the right to receive the Total Cash Consideration that are (i) represented by Certificates
or (ii) Book-Entry Shares
notice advising such holders of the effectiveness of the Mergers, which notice shall include (A) a
form of letter of transmittal (which shall be in such form and have such other customary provisions as Parent or the Third
Surviving
Company may specify, and be in a form reasonably acceptable to the Company (prior to the Third Effective Time)) specifying that delivery
shall be effected, and risk of loss and title to the Certificates or such Book-
Entry Shares shall pass only upon delivery of the Certificates
(or affidavits of loss in lieu of the Certificates, as provided in Section 3.2) or the surrender of such Book-Entry Shares
to the Paying Agent (which shall be deemed
to have been effected upon the delivery of a customary “agent’s message”
with respect to such Book-Entry Shares or such other reasonable evidence, if any, of such surrender as the Paying Agent may reasonably
request), as
applicable, such materials to be in such form and have such other provisions as is reasonably acceptable to the Company
and (B) instructions for effecting the surrender of the Certificates (or affidavits of loss in lieu of the
Certificates, as provided
in Section 3.2) or such Book-Entry Shares to the Paying Agent in exchange for the portion of the aggregate Total Cash Consideration
that such holder is entitled to receive as a result of the Mergers
pursuant to Article II. Upon the completion of such applicable
procedures by a holder and, with respect to holders of record of a Certificate, the surrender of such holder’s Certificates (or
affidavits of loss in lieu of the
Certificates, as provided in Section 3.2), the Paying Agent shall deliver to such holder
cash in an amount equal to the portion of the aggregate Total Cash Consideration that such holder is entitled to receive as a result
of the
Mergers pursuant to Article II (subject to any applicable withholding in accordance with Section 3.3),
and such Certificates or Book-Entry Shares shall forthwith be canceled. If payment of the Total Cash Consideration is to be
made to a
Person other than the Person in whose name a Certificate surrendered is registered, it shall be a condition of payment that (x) the
Certificate so surrendered shall be properly endorsed or shall otherwise be in proper
form for transfer and (y) the Person requesting
such payment shall have established to the reasonable satisfaction of the Third Surviving Company (or any agent designated by the Third
Surviving Company) that any transfer
and other Taxes required by reason of the payment of the Total Cash Consideration to a Person other
 than the registered holder either has been paid or is not applicable. Until satisfaction of the applicable procedures
contemplated by
this Section 3.1 and subject to Section 2.11, each Certificate or Book-Entry Share shall be deemed at any time
after the Third Effective Time to represent only the right to receive the Total Cash Consideration.
No interest shall be paid or shall
accrue on the cash payable with respect to Ordinary Shares pursuant to this Article III.
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(c)            The
Total Cash Consideration paid in respect of each Ordinary Share in accordance with the terms of this Article III shall be
deemed to have been paid in full satisfaction of all rights pertaining to such Ordinary

Shares previously represented by such Certificates
or Book-Entry Shares, subject to Section 2.11. At the Third Effective Time, the share transfer books of the Third Surviving
Company shall be closed and thereafter there shall
be no further registration of transfers on the share transfer books of the Third Surviving
Company of Second Surviving Company Ordinary Shares that were issued and outstanding immediately prior to the Third Effective
Time. From
and after the Third Effective Time, the holders of Ordinary Shares formerly represented by Certificates or Book-Entry Shares immediately
prior to the First Effective Time shall cease to have any rights with respect
to such underlying Ordinary Shares, except for the right
to receive the Total Cash Consideration or any rights pursuant to applicable Law. Subject to the last sentence of Section 3.1(d),
if, at any time after the Third Effective
Time, Certificates or Book-Entry Shares are presented to the Third Surviving Company for any
reason, they shall be canceled and exchanged as provided in this Article III.

 
(d)            Any
portion of the Total Cash Consideration made available to the Paying Agent pursuant to Section 3.1(a) that remains unclaimed
by the holders of Ordinary Shares nine (9) months after the Third Effective

Time shall be returned to the Third Surviving Company,
or transferred as otherwise directed by Parent, upon demand, and any such holder who has not exchanged such holder’s Ordinary Shares
for the Total Cash Consideration
in accordance with this Section 3.1 prior to that time shall thereafter look only to the
Third Surviving Company and only as general creditors thereof for delivery of the Total Cash Consideration (subject to any applicable
withholding in accordance with Section 3.3). Notwithstanding the foregoing, none of Parent, Parent Merger Sub, the Third
Surviving Company or the Paying Agent shall be liable to any holder of Ordinary Shares for any Total
Cash Consideration delivered to
a public official pursuant to applicable abandoned property, escheat or similar Laws. Any amounts remaining unclaimed by holders of Ordinary
Shares two years after the Third Effective Time,
or such earlier time at which such amounts would otherwise escheat to or become property
of any Governmental Entity, shall become, to the extent permitted by applicable Law, the property of Parent, free and clear of any
claims
or interest of any Person previously entitled thereto and no Proceeding may be brought or commenced by any Person previously entitled
thereto under or in connection with the Mergers at any time after such date.

 
Section 3.2             Lost,
Stolen or Destroyed Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the holder of the Ordinary Shares formerly represented by that

Certificate, or by a representative of that holder, in each
case, claiming such Certificate to be lost, stolen or destroyed and, if required by Parent or the Second Surviving Company, the posting
by such Person of a bond, in such
reasonable amount as Parent or the Second Surviving Company may direct, as indemnity against any claim
that may be made against it with respect to such Certificate, the Paying Agent will, if such holder has otherwise delivered a
properly
completed and duly executed letter of transmittal, pay (less any amounts entitled to be deducted or withheld pursuant to Section 3.3),
in exchange for such lost, stolen or destroyed Certificate, the Total Cash Consideration to be
paid in respect of the Ordinary Shares
formerly represented by such Certificate as contemplated by this Article III.
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Section 3.3             Withholding
Taxes. Parent (and its Affiliates), the Company (and after the Third Effective Time, the Third Surviving Company), New Company Holdco
and the Paying Agent (without duplication) shall be

entitled to deduct and withhold from the amounts otherwise payable pursuant to this
Agreement (including in respect of amounts payable pursuant to Section 2.10) such amounts as are required to be deducted
or withheld with respect to
the making of such payment under any provision of applicable Tax Law. To the extent amounts are so deducted
or withheld and paid over to the appropriate Tax Authority, the deducted or withheld amounts shall be treated for all
purposes of this
Agreement as having been paid to the Person in respect of which such deduction and withholding was made.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY PARTIES

 
Each Company Party represents
and warrants to Parent and Parent Merger Sub that, except as disclosed (a) in the Company SEC Documents (including all exhibits
and schedules thereto and documents listed in an exhibit index

for the Company 10-K that are incorporated by reference in such exhibits
and schedules, but excluding any disclosures in such Company SEC Documents in any cautionary or forward-looking information contained
 in the “Risk
Factors” or “Forward-Looking Statements” sections of such Company SEC Documents) filed
or furnished prior to the date of this Agreement (it being understood that this clause (a) will not apply to any of Section 4.1,
Section 4.2,
Section 4.3, Section 4.4 and Section 4.5) or (b) in the disclosure
schedules delivered by the Company to Parent and Parent Merger Sub simultaneously with the execution of this Agreement (the “Company
Disclosure Schedules”):
 

Section 4.1             Corporate
Existence and Power.
 

(a)            Each
Company Party is an exempted company limited by shares duly incorporated, validly existing and in good standing under the Laws of Bermuda.
Each Company Party has all requisite power and authority
required to enable it in all material respects to own, lease, operate or otherwise
hold its properties and assets and to carry on its business as now conducted. Each Company Party is duly licensed or qualified to do
business and is
in good standing (where such concept is recognized under applicable Law) in each jurisdiction in which the character
of the properties or asset owned, leased or operated by it or the nature of its activities make such licensing
or qualification necessary,
except for those jurisdictions where the failures to be so licensed or qualified, individually or in the aggregate, have not had a Company
Material Adverse Effect. A true, correct and complete copy of
each of the Company’s Memorandum of Association, as amended to the
date of this Agreement (as so amended, the “Company Charter”) and the Sixth Amended and Restated Bye-laws of the Company,
as amended to the date
of this Agreement (as so amended, the “Company Bye-Laws”) is included in the Company SEC Documents.
The Company has heretofore made available to Parent true, correct and complete copies of New Company Holdco’s
and Company Merger
Sub’s memorandum of association and bye-laws, in each case, as amended. Except for immaterial violations, the Company is not in
violation of any provision of the Company Charter or the Company
Bye-Laws and neither New Company Holdco nor Company Merger Sub is in
violation of any provision of its memorandum of association and bye-laws, in each case, as amended.
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(b)            Each
Subsidiary of the Company is duly incorporated or organized, validly existing and in good standing (where such concept is recognized
under applicable Law) under the Laws of the jurisdiction of its

incorporation or organization, except where such failure to be so incorporated,
organized, existing and in good standing would not, individually or in the aggregate, have a Company Material Adverse Effect. Except
as would
not, individually or in the aggregate, have a Company Material Adverse Effect, each Subsidiary of the Company has all requisite
power and authority required to enable it to own, lease, operate or otherwise hold its properties
and assets and to carry on its business
as now conducted. Section 4.1(b) of the Company Disclosure Schedules sets forth a true, correct and complete list of
the name and jurisdiction of organization of each Subsidiary of the
Company as of the date hereof.

 
(c)            New
Company Holdco is a direct wholly owned Subsidiary of Company and Company Merger Sub is a direct wholly owned Subsidiary of New Company
Holdco, in each case, that was formed solely for the

purpose of engaging in the Transactions. Since the date of its incorporation and
prior to the Third Effective Time, each of New Company Holdco and Company Merger Sub has not engaged in any activities other than the
execution of this Agreement, the performance of its respective obligations, covenants and agreements hereunder, and matters ancillary
thereto, and prior to the Third Effective Time will have, no assets, liabilities or obligations
of any nature other than those incident
to its formation and pursuant to this Agreement, the Mergers and the other Transactions (including, following the First Effective Time,
with respect to New Company Holdco, the Shares
of the First Surviving Company held by New Company Holdco by virtue of the First Merger
in accordance with this Agreement).

 
Section 4.2             Authorization.

 
(a)            Each
Company Party has all necessary power and authority to execute and deliver this Agreement and the Ancillary Agreements to which it is
 party, to perform its obligations, covenants and agreements

hereunder in each case (other than the Company Shareholder Approval to consummate
the Transactions) and, subject to obtaining the Company Shareholder Approval, to consummate the Transactions. The execution, delivery
and performance by each Company Party of this Agreement and the Ancillary Agreements to which it is party, and the consummation by each
Company Party of the Transactions, have been duly authorized and approved by
the Company Board, the New Company Holdco Board and the
Company Merger Sub Board, and, except for (i) obtaining the Company Shareholder Approval, (ii) executing and delivering the
Statutory Merger Agreements (as
applicable) and (iii) filing the First Merger Application, the Second Merger Application and the
Third Merger Application (as applicable) with the Registrar pursuant to the Bermuda Companies Act, no other action on the part
of any
Company Party is necessary to authorize the execution, delivery and performance by such Company of this Agreement and the Ancillary Agreements
to which it is party and the consummation by the Company Parties
of the Transactions. This Agreement has been duly executed and delivered
by each Company Party, and, assuming due authorization, execution and delivery of this Agreement by Parent and Parent Merger Sub, this
Agreement
constitutes a legal, valid and binding obligation of each Company Party and is enforceable against each Company Party in accordance
with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium, rehabilitation, conservatorship,
liquidation, receivership and similar Laws of general applicability relating to or affecting creditors’ rights and to general equity
principles (whether considered in a proceeding in
equity or at law) (collectively, “Creditors’ Rights”).
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(b)            (i) If
the First Company Bye-Law Amendment is approved, the affirmative vote (in person or by proxy) of a majority of the Ordinary Shares and
Preferred Shares, voting together as a single class, that are

present (in person or by proxy) at the Company Shareholders Meeting at
which two or more persons are present in person and representing in person or by proxy in excess of 50% of the total issued and outstanding
Shares of
the Company entitled to vote, in favor of the approval of this Agreement, the Statutory Merger Agreements, the Mergers or (ii) if
the First Company Bye-Law Amendment is not approved, the affirmative vote (in person or by
proxy) of a majority of three-fourths of the
Ordinary Shares and Preferred Shares, voting together as a single class, that are present (in person or by proxy) at the Company Shareholders
Meeting at which two or more persons
are present in person and representing in person or by proxy in excess of one-third of the total
issued Shares of the Company entitled to vote, in favor of the approval of this Agreement, the Statutory Merger Agreements, and
the Mergers
(as applicable, the “Company Shareholder Approval”), which, for the avoidance of doubt, does not include approval
of the Company Bye-Law Amendments, is the only vote or approval of the holders of any class
or series of share capital of the Company
or any of its Subsidiaries that is necessary to approve this Agreement, the First Statutory Merger Agreement, the Third Statutory Merger
Agreement, the First and the Third Merger. The
approval of each Company Bye-Law Amendment requires the affirmative vote (in person or
by proxy) of a majority of the Ordinary Shares that are present (in person or by proxy) at the Company Shareholders Meeting at
which
two or more persons are present in person and representing in person or by proxy in excess of 50% of the total issued Ordinary Shares
of the Company.

 
(c)            The
Company Board, at a meeting duly called and held on or prior to the date hereof, has unanimously (i) determined in accordance with
the Bermuda Companies Act that (A) the Total Cash Consideration to be

received by the holders of the Ordinary Shares following the
Mergers constitutes fair value for each Ordinary Share, (B) the preferred shares of the Third Surviving Company to be received by
the holders of the Series C
Preferred Shares following the Mergers as described in Article II constitute fair value
for each Series C Preferred Share, (C) the preferred shares of the Third Surviving Company to be received by the holders of
the Series D
Preferred Shares following the Mergers as described in Article II constitute fair value for each Series D
Preferred Share, and (D)  the preferred shares of the Third Surviving Company to be received by the holders of the
Series E
Preferred Shares following the Mergers as described in Article II constitute fair value for each Series E Preferred
Share, (ii) approved the Mergers, this Agreement and the Statutory Merger Agreements, (iii) approved
the Company Bye-Law Amendments
and (iv) resolved, subject to Section 8.4, to make the Board Recommendation.
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Section 4.3             Governmental
Authorization. The execution, delivery and performance by each Company Party of this Agreement and the consummation by each Company
Party of the Transactions require no action by or in

respect of, or Consent of, any Governmental Entity to be requested or obtained by
any Company Party or any of its Subsidiaries other than (a) the filing of the First Merger Application, the Second Merger Application
and the Third
Merger Application with the Registrar pursuant to the Bermuda Companies Act, (b) the approval of the Bermuda Monetary
Authority pursuant to the Bermuda Exchange Control Act 1972 regarding the change of ownership of the
Company, (c) the approvals,
filings and notices under all applicable Insurance Laws as set forth in Section 4.3 of the Company Disclosure Schedules (the
“Company Insurance Approvals”), (d) the Parent Insurance Approvals (assuming
the accuracy of the representations
and warranties made in Section 5.3), (e) filings required under, and compliance with other applicable requirements of,
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) and
such other Consents, filings, declarations
or registrations as are required to be made or obtained under any other Antitrust Laws as set forth in Section 4.3 of the
Company Disclosure Schedules, (f) compliance with any applicable
requirements of the Exchange Act, including the filing with the
SEC of the Proxy Statement, (g) compliance with any applicable requirements of the Securities Act, (h)  the appropriate filings
and approvals under the rules of the
NASDAQ and (i) other actions, filings or Consents the absence or omission of which or
the failure to be obtained, individually or in the aggregate, have not had a Company Material Adverse Effect.
 

Section 4.4             Non-Contravention.
Except as set forth on Section 4.4 of the Company Disclosure Schedules, the execution, delivery and performance by each Company
Party of this Agreement and the consummation by each
Company Party of the Transactions do not and will not, assuming compliance with
the matters referred to in Section 4.2 and Section 4.3, (a) contravene or conflict with or constitute a
violation of the Company Charter or the Company
Bye-Laws or the organizational documents of any Subsidiary of the Company (including
the New Company Holdco and Company Merger Sub), (b) materially contravene or conflict with or constitute a violation of any provision
of any
Law binding upon or applicable to the Company or any of its Subsidiaries (including the New Company Holdco and Company Merger
Sub), (c) result in a breach of, require any consent under, constitute a breach or default (or an event
that with notice or the
passage of time would become a breach or default) under, result in the termination, modification, or cancellation of, accelerate the
performance required by, or result in a right of termination or acceleration
pursuant to, any Material Contract to which the Company
or any of its Subsidiaries (including the New Company Holdco and Company Merger Sub) is a party or any material Permit or similar authorization
held by the Company or any
of its Subsidiaries (including the New Company Holdco and Company Merger Sub)or (d) result in the creation
or imposition of any Encumbrance (other than any Permitted Encumbrance) on any property or other asset of the Company
or any of its Subsidiaries
(including the New Company Holdco and Company Merger Sub), except for such contraventions, conflicts or violations referred to in clause
(b) or such breaches, consents or defaults referred to in clause (c) or
Encumbrances referred to in clause (d) that,
individually or in the aggregate, have not had a Company Material Adverse Effect.
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Section 4.5             Capitalization.

 
(a)            The
authorized share capital of the Company consists of 90,000,000 Ordinary Shares, 21,000,000 non-voting convertible ordinary shares, par
value $1.00 per share, of the Company and 45,000,000 Preferred

Shares (collectively, the “Company Capital Stock”).
The authorized share capital of New Company Holdco, at the First Effective Time, will consist of 90,000,000 Ordinary Shares, 21,000,000
non-voting convertible ordinary
shares, par value $1.00 per share, of New Holdco and 45,000,000 Preferred Shares. As of July  25,
 2024 (the “Company Measurement Date”), 14,665,839 Ordinary Shares were issued and outstanding (including 2,035
Company
Restricted Shares, but excluding 565,630 Ordinary Shares held subject to the JSOP) and 408,971 Preferred Shares were issued (consisting
of 388,571 issued and held in treasury Series C Preferred Shares, 16,000
issued and outstanding Series D Preferred Shares and
4,400 issued and outstanding Series E Preferred Shares). With the exception of Ordinary Shares and Preferred Shares, no other shares
(including no non-voting convertible
ordinary shares) or other voting securities are issued or outstanding. All outstanding shares of
Company Capital Stock have been duly authorized and validly issued in accordance with the Company Bye-Laws and are fully paid
and nonassessable
and not subject to any pre-emptive rights. Since the close of business on the Company Measurement Date until the date of this Agreement,
other than under any Company Benefit Plan, the Company has not
issued or granted any Company Capital Stock. As of the Company Measurement
Date, there were 169,249 Ordinary Shares underlying Company RSU Awards (including 51,347 Ordinary Shares payable in respect of Company
RSU Awards under the Company Deferred Compensation Plan), 135,947 Ordinary Shares underlying Company PSU Awards assuming such Company
 PSU Awards vest at their target level (or 258,923 Ordinary Shares
underlying Company PSU Awards assuming such Company PSU Awards vest
at their maximum level), 565,630 Ordinary Shares held subject to the JSOP, 50,353 Ordinary Shares reserved for issuance under the ESPP
and
30,261 Ordinary Shares reserved for issuance under the Company Deferred Compensation Plan. Except as set forth in this Section 4.5,
and except for changes since the close of business on the Company Measurement Date
resulting from (x) the vesting or forfeiture,
as applicable, of Company Restricted Shares, Company RSU Awards or Company PSU Awards outstanding on the Company Measurement Date, or
(y) the payment, redemption or
forfeiture of other securities issued as permitted by Section 6.1, there are outstanding
(i) no shares or other equity or voting securities of the Company, (ii) no options, warrants or other rights or binding arrangements
to acquire
from the Company any shares or that require the Company to issue any shares or equity or voting securities of the Company
or securities convertible into or exchangeable for shares or other equity or voting securities of the
Company, (iii) no bonds, debentures,
notes or other Indebtedness of the Company or any of its Subsidiaries, in each case, that are linked to, or the value of which is in
any way based upon or derived from, the value of the
Company or any part thereof, or any dividends or other distributions declared or
paid on any shares of, or other equity or voting interests in, the Company, or that have or that by their terms may have at any time
(whether actual
or contingent) the right to vote (or that are convertible into, or exchangeable for, securities having the right to vote)
on any matters on which holders of Shares may vote, (iv) no preemptive or similar rights, subscription or other
rights, convertible
securities, or other agreements, arrangements or commitments of any character relating to the shares or other equity interests of the
Company, obligating the Company to issue, transfer or sell any shares or
other equity or voting securities of the Company or securities
convertible into or exchangeable for shares or other equity or voting securities of the Company or obligating the Company to grant, extend
or enter into any such
option, warrant, subscription or other right, convertible security, agreement, arrangement or commitment, (v) no
restricted shares, restricted stock units, stock appreciation rights, performance shares, profit participation rights,
contingent value
rights, “phantom” stock or similar securities or rights that are derivative of, or provide economic benefits based, directly
or indirectly, on the value or price of, any shares of the Company (the items in the
foregoing clauses (i) through (v),
including the Company Capital Stock, being referred to collectively as “Company Securities”), and (vi) no obligations
by the Company or any of its Subsidiaries to make any payments based
on the price or value of the Ordinary Shares or any other Company
Securities excluding, for the avoidance of doubt, from clauses (v) and (vi) hereof, the Company Restricted Shares,
the Company RSU Awards, the Company
PSU Awards and the Ordinary Shares held subject to the JSOP. There are no outstanding obligations
of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Company Securities. There are no
voting trusts,
proxies or other agreements or understandings to which the Company or any of its Subsidiaries is a party with respect to the voting of
the Company Capital Stock. No Company Capital Stock is owned by any
Subsidiary of the Company.
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(b)            All
outstanding Company Securities have been offered and issued in compliance in all material respects with the Company Bye-Laws, all applicable
Laws, including the Securities Act and “blue sky” Laws, and

any preemptive rights, rights of first refusal or other similar
rights of any Person. As of the date hereof and the Third Closing Date, all of the issued and outstanding equity interests owned by the
Company, directly or indirectly,
in each of its Subsidiaries are owned by the Company free and clear of all Encumbrances other than Permitted
Encumbrances.

 
(c)            As
of the Third Effective Time, no former holder of Company Restricted Shares, Company RSU Awards, Company PSU Awards or Ordinary Shares
held subject to the JSOP will have any rights with respect to

such award other than the rights contemplated by Section 2.10
of this Agreement.
 

(d)            All
outstanding equity interests in each of the Company’s Subsidiaries have been duly authorized and validly issued in accordance with
the respective Organizational Documents of such Subsidiaries and are
fully paid (to the extent required under such Subsidiaries’
Organizational Documents) and nonassessable.

 
(e)            All
of the equity interests (including, when issued as consideration in the First Merger, the New Ordinary Shares and New Preferred Shares)
in New Company Holdco and Company Merger Sub have been duly

authorized and validly issued in accordance with the respective Organizational
Documents of New Company Holdco and Company Merger Sub and are fully paid (to the extent required under such Organizational Documents)
and nonassessable.
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(f)            All
 New Ordinary Shares and New Preferred Shares, when issued as consideration in the First Merger, will have been offered and issued in
 compliance in all material respects with the Memorandum of

Association of New Company Holdco, the bye-laws of New Company Holdco, and
any preemptive rights, rights of first refusal or other similar rights of any Person.
 

Section 4.6             SEC
Filings.
 

(a)            True,
correct and complete copies of the Company’s (i) annual report on Form 10-K for its fiscal year ended December 31,
2023, (ii) proxy or information statements relating to meetings of, or actions taken
without a meeting by, holders of Shares held
since January 1, 2022 and (iii) other reports, statements, schedules and registration statements filed with the SEC since January 1,
2022, in each case, as amended (the documents
referred to in this Section 4.6(a) being referred to collectively as the
“Company SEC Documents”), are publicly available in the Electronic Data Gathering, Analysis, and Retrieval database
of the SEC (“EDGAR”).

 
(b)            As
 of their respective effective dates (in the case of Company SEC Documents that are registration statements filed pursuant to the requirements
 of the Securities Act) and as of their respective filing or

furnishing dates (in the case of all other Company SEC Documents) (or, in
each case, if amended or supplemented, as of the effective date or filing date, as applicable, of such amendment or supplement), each
Company SEC
Document complied as to form in all material respects with the applicable requirements of the Exchange Act or the Securities
Act, as the case may be, applicable to such Company SEC Document, and no Company SEC
Document when filed or furnished (or, in the case
of a registration statement at the time it was declared effective or subsequently amended) contained any untrue statement of a material
fact or omitted to state any material fact
necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading. No Subsidiary of the Company is required to file any forms, reports or documents with the
SEC.

 
(c)            The
Company has timely filed with or furnished to the SEC all forms, reports, schedules, registration statements, proxy statements and other
documents required to be filed with or furnished to the SEC by the

Company since January 1, 2022. As of the date of this Agreement,
there are no outstanding or unresolved comments received from the SEC with respect to any of the Company SEC Documents.
 

Section 4.7             Financial
Statements.
 

(a)            The
audited and unaudited financial statements of the Company (including any related notes and schedules) included or incorporated by reference
in the Company SEC Documents (i) complied as to form in all
material respects with the applicable accounting requirements and the
applicable published rules and regulations of the SEC with respect thereto in effect at the time of such filing with the SEC, (ii) were
prepared in accordance
with GAAP applied on a consistent basis throughout the periods involved (except as may be described in the notes
to such financial statements and, in the case of unaudited interim financial statements, as may be permitted by
the SEC on Form 10-Q
or any successor form under the Exchange Act) and (iii) fairly present, in all material respects, the consolidated financial position
of the Company and its consolidated Subsidiaries as of the dates thereof
and the consolidated results of their operations, shareholders’
equity, income, changes in consolidated position or cash flows for the periods then ended (except as may be indicated in the notes to
such financial statements, and
subject, in the case of the unaudited financial statements, to the absence of footnotes and normal year-end
audit adjustments), all in accordance with GAAP. Neither the Company nor any of its Subsidiaries is a party to, or has
any commitment
to become a party to, any “off balance sheet arrangement” (as defined in Item 303(a)(4) of Regulation S-K promulgated
by the SEC).
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(b)            The
Company has made available to Parent and Parent Merger Sub copies of the following statements, in each case together with the exhibits,
schedules and notes thereto, required by the applicable Domiciliary

Department of Insurance (collectively, the “Statutory Statements”):
(i)  the annual statement of each Insurance Company as of and for the annual periods ended December 31, 2022 and 2023, in each
case as filed with the
applicable Domiciliary Department of Insurance for such Insurance Company, and (ii) the quarterly statements
of each Insurance Company as of and for the quarterly period ended March 31, 2024, in each case as filed with the
applicable Domiciliary
Department of Insurance of such Insurance Company. The Statutory Statements have been prepared in all material respects in accordance
with SAP applied consistently throughout the periods presented,
and present fairly, in all material respects, the statutory financial
position and results of operations and changes in capital and surplus (or stockholders’ equity, as applicable) of the Insurance
Companies as of their respective
dates and for the respective periods covered thereby. Except as set forth on Section 4.7(b) of
the Company Disclosure Schedules, as of its filing date, and, if amended, as of the date of the last amendment prior to the date
hereof,
each such filing complied with applicable Law in all material respects. No Governmental Entity has asserted any material deficiency related
to any such filing.

 
(c)            The
unaudited financial statements of Core Specialty Insurance Holdings Inc. (including any related notes and schedules) as of and for the
annual periods ended December 31, 2022 and December 31, 2023 made

available to Parent by the Company and set forth on Section 4.7(c) of
the Company Disclosure Schedule are true, correct and complete copies of such audited and unaudited financial statements the Company
received from
Core Specialty Insurance Holdings, Inc.

 
Section 4.8             Disclosure
Documents. The Proxy Statement (and any amendment or supplement thereto) will, when filed, at the date it is first mailed to the
holders of Shares, and at the time of the Company Shareholders

Meeting, comply as to form in all material respects with the applicable
requirements of the Exchange Act. None of the information supplied or to be supplied by the Company for inclusion or incorporation by
reference in the Proxy
Statement, at the date it is first mailed to the holders of Shares, and at the time of the Company Shareholders
Meeting, will contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary
in order to make the statements therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the
foregoing, the Company makes no representation or warranty with respect to statements
made or incorporated by reference in the Proxy
Statement reflecting information supplied by or on behalf of Parent, its Affiliates or any of its or their respective Representatives
for inclusion or incorporation by reference in the Proxy
Statement.
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Section 4.9             Controls
and Procedures.

 
(a)            Each
 of the principal executive officer and the principal financial officer of the Company (or each former principal executive officer and
 former principal financial officer of the Company) has made all

applicable certifications required by Rule 13a-14 or 15d-14 under
the Exchange Act and Sections 302 and 906 of the United States Sarbanes-Oxley Act of 2002, and the related rules and regulations
promulgated thereunder and
under the Exchange Act (collectively, the “Sarbanes-Oxley Act”) with respect to Company
SEC Documents and the statements contained in such certifications are true and accurate in all material respects. For purposes of the
preceding sentence, “principal executive officer” and “principal financial officer” shall have the respective
meanings given to such terms in the Sarbanes-Oxley Act. The Company is in compliance in all material respects with
all of the other applicable
provisions of the Sarbanes-Oxley Act.

 
(b)            The
 Company maintains, on behalf of itself and its consolidated Subsidiaries, a system of internal controls over financial reporting (as
 such terms are defined in Rules  13a-15(f)  and 15d-15(f)  under the

Exchange Act) that is sufficient to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with GAAP including policies and
procedures that (i) require the maintenance of records that in reasonable detail accurately and
fairly reflect the transactions and dispositions of the assets of the Company and its consolidated Subsidiaries, (ii) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP and that
receipts and expenditures of the Company and its consolidated Subsidiaries are being made
only in accordance with appropriate authorizations
of the Company’s management and the Company Board and (iii) provide assurance regarding the prevention or timely detection
of unauthorized acquisition, use or disposition
of the assets of the Company and its consolidated Subsidiaries. Neither the Company nor,
to the knowledge of the Company, the Company’s independent registered public accounting firm has identified or been made aware
of
(x)  any significant deficiencies or material weaknesses (as such terms are defined in Rule 12b-2 under the Exchange Act)
 in the design or operation of system of internal controls over financial reporting utilized by the
Company and its consolidated Subsidiaries
that has not been subsequently remediated or (y) any fraud that involves management or other employees who have a significant role
in the preparation of financial statements or the
internal controls over financial reporting utilized by the Company and its consolidated
Subsidiaries.

 
(c)            The
Company has designed and maintained disclosure controls and procedures (as such terms are defined in Rule 13a-15(e) under the
Exchange Act) reasonably designed to ensure that information required to

be disclosed by the Company in the reports it files or furnishes
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and
forms, including that such
information is communicated to the Company’s management by others within the Company and its consolidated
Subsidiaries as appropriate to allow timely decisions regarding required disclosure.
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(d)            Since
January 1, 2022 through the date hereof and as of the Third Closing Date, (i) neither the Company nor any of its consolidated
Subsidiaries nor, to the Company’s knowledge, any director or officer of the

Company or any of its consolidated Subsidiaries has
received written complaint, allegation, assertion, or claim that the Company or any of its Subsidiaries has engaged in improper or illegal
accounting or auditing practices or
maintains improper or inadequate internal accounting controls, and (ii) no attorney representing
 the Company or any of its consolidated Subsidiaries, whether or not employed by the Company or any of its consolidated
Subsidiaries,
 has reported evidence of a material violation of securities Laws, breach of fiduciary duty or similar violation by the Company or any
 of its consolidated Subsidiaries or their respective officers, directors,
employees or agents to the Company Board or any committee thereof
or to any director or officer of the Company pursuant to the rules of the SEC adopted under Section 307 of the Sarbanes-Oxley
Act.

 
Section 4.10             Absence
of Certain Changes. Except as set forth on Section 4.10 of the Company Disclosure Schedules:

 
(a)            from
the Company Balance Sheet Date to the date hereof, the Company and its Subsidiaries have conducted their business in the ordinary course
of business consistent with past practice in all material respects,

other than discussions and negotiations related to this Agreement;
and
 

(b)            from
the Company Balance Sheet Date to the date hereof, there has not been any Effect that, individually or in the aggregate, would have,
a Company Material Adverse Effect.
 

Section 4.11             No
Undisclosed Material Liabilities. There are no liabilities of the Company or any of its Subsidiaries (or, following the First Merger,
New Company Holdco) that would be required by GAAP to be reflected or
reserved against on a consolidated balance sheet of the Company
and its Subsidiaries (or, following the First Merger, New Company Holdco), other than: (a)  liabilities reflected or reserved against
 in the Company Balance Sheet
(including the notes thereto) or in any other balance sheets included in the Company SEC Documents; (b) liabilities
incurred since the Company Balance Sheet Date in the ordinary course of business consistent with past practice;
(c) liabilities
that relate to Taxes incurred in the ordinary course of business consistent with past practice that are not yet due and payable; (d) liabilities
that would not, individually or in the aggregate, have a Company Material Adverse
Effect; (e) liabilities incurred in connection
with the performance of Contracts as to which the Company or one of its Subsidiaries is a party (to the extent such liabilities or obligations
do not arise out of a breach of or default under such
Contract and such Contract has been filed with the SEC or made available to Parent);
and (f) liabilities arising under this Agreement or incurred in connection with the Transactions.
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Section 4.12             Litigation.
Except as set forth on Section 4.12 of the Company Disclosure Schedules, as of the date of this Agreement and as of the Third
Closing Date:

 
(a)            there
is no Proceeding (excluding ordinary course claims made under or in connection with any Reinsurance Agreement or Insurance Contract)
pending against, or, to the knowledge of the Company, threatened

in writing against or involving, the Company, any of its Subsidiaries
or, to the knowledge of the Company, any of their respective officers or directors in their capacities as such, except as would not,
individually or in the
aggregate, have a Company Material Adverse Effect; and

 
(b)            there
is no outstanding order, writ, injunction or judgment to which the Company or any of Subsidiaries, or any of their assets, rights or
properties, is subject that, individually or in the aggregate, would have a

Company Material Adverse Effect.
 

Section 4.13             Taxes.
Except as would not, individually or in the aggregate, have a Company Material Adverse Effect:
 

(a)            (i) all
Tax Returns required to be filed with any Tax Authority by, or with respect to, the Company and its Subsidiaries have been duly and timely
filed in accordance with all applicable Laws (taking into account
applicable extensions), (ii) all such Tax Returns are true, correct
and complete in all material respects and (iii) all Taxes due and payable by the Company and its Subsidiaries (whether or not shown
on such Tax Returns) have
been timely paid;

 
(b)            there
is no Proceeding proposed or pending against or, to the knowledge of the Company, threatened in writing with respect to the Company or
any of its Subsidiaries in respect of any Tax or Tax Return, and

neither the Company nor any of its Subsidiaries has received from any
Tax Authority any written notice of proposed adjustment, deficiency, or underpayment of Taxes which has not been fully resolved or withdrawn;
 

(c)            all
Taxes required to be withheld, collected or deposited by the Company or its Subsidiaries in connection with amounts paid to any employee,
independent contractor, creditor, shareholder or other Person have
been timely withheld, collected and deposited with the applicable
Tax Authority;

 
(d)            no
written claim has been made by a Tax Authority in a jurisdiction in which the Company or one of its Subsidiaries does not file a Tax
Return claiming that the Company or any of its Subsidiaries is subject to

taxation that would be the subject of such Tax Return, which
claim has not been fully resolved with the applicable Tax Authority;
 

(e)            neither
the Company nor any of its Subsidiaries has granted or is otherwise party to any currently effective requests, agreements, consents or
waivers to extend the statutory period of limitations applicable to the
assessment or collection of any Taxes with respect to any Tax
Returns of the Company or any of its Subsidiaries;

 
(f)            neither
 the Company nor any of its Subsidiaries (i)  is a party to, is bound by or has any obligation for any Tax pursuant to any Tax sharing,
allocation or indemnity agreement or any similar agreement or

arrangement (other than a customary commercial agreement or arrangement
entered into in the ordinary course of business consistent with past practice the principal purposes of which is not Tax), (ii) is
or has been a member
of an affiliated, consolidated, joint, unitary, combined or similar group for purposes of filing Tax Returns of
which the Company or any of its Subsidiaries was not the parent, or (iii) has any liability for Taxes of any Person
(other than
the Company or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any analogous provision of state, local
or non-U.S. Law), as transferee or successor, or otherwise as a matter of Law;
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(g)            in
the past two years, neither the Company nor any of its Subsidiaries has constituted either a “distributing corporation” or
a “controlled corporation” in a distribution of stock intended to qualify for tax-free

treatment pursuant to Section 355
of the Code;
 

(h)            neither
the Company nor any of its Subsidiaries has participated in or has any liability or obligation with respect to any “listed transaction”
within the meaning of Treasury Regulations Section 1.6011-4;
 

(i)            neither
the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction from, taxable
income for any period (or any portion thereof) ending after the
Third Closing Date as a result of (i) any installment sale or other
transaction entered into prior to the Third Closing, (ii) any change in or incorrect method of accounting with respect to a taxable
period (or portion thereof)
ending on or before the Third Closing Date, (iii) any closing agreement described in Section 7121
of the Code (or corresponding or similar provision of state, local or non-U.S. Law) entered into prior to the Third Closing,
(iv) any
prepaid amount received or paid, or deferred revenue accrued, prior to the Third Closing, (v) any election under Section 965(h) of
the Code, (vi) any “gain recognition agreement” entered into under Section 367 of the
Code (or any corresponding
 or similar provision of state, local or non-U.S. Law) prior to the Third Closing, or (vii)  any intercompany transactions or any
 excess loss account described in Treasury Regulations under
Section 1502 of the Code (or any corresponding or similar provision
of state, local or non-U.S. Law);

 
(j)            neither
the Company nor any of its Subsidiaries that are organized outside the United States is a surrogate foreign corporation within the meaning
of Section 7874(a)(2)(B) or Section 7874(b) of the Code;

 
(k)            neither
the Company nor any of its Subsidiaries has deferred any payroll or employment Taxes that remains unpaid or claimed any other benefit
or relief, in each case, pursuant to the CARES Act;

 
(l)            except
as set forth in Section 4.13(l) of the Company Disclosure Schedules, each of the Company and its Subsidiaries is treated
as a corporation for U.S. federal income Tax purposes, and neither the Company

nor any of its Subsidiaries has made any election under
Treasury Regulations Section 301.7701-3;
 

(m)            neither
the Company nor any of its Subsidiaries (i) has a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise
has an office or other fixed place of business in, or is tax resident,
in a country other than the country in which it is organized,
or (ii) has transferred an intangible the transfer of which would be subject to the rules of Section 367(d) of the
Code;
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(n)            all
excise Tax Returns and excise Taxes under Section 4371 of the Code with respect to any reinsurance or retrocession agreement to
which the Company or any of its Subsidiaries is a party have been duly and

timely filed and paid;
 

(o)            the
Company and its Subsidiaries (i) are in compliance in all material respects with all applicable transfer pricing laws and regulations,
(ii) have collected all sales and use Taxes required to be collected, and has
remitted, or will remit on a timely basis, such amounts
to the appropriate Tax Authority, or have been furnished properly completed exemption certificates and have maintained all such records
and supporting documents in the
manner required by all applicable sales and use Tax statutes and regulations; and (iii) are in compliance
in all material respects with all Laws applicable to abandoned or unclaimed property or escheat and have timely paid,
remitted, or delivered
to each jurisdiction all amounts in respect of unclaimed or abandoned property required by any applicable Laws to be paid, remitted,
or delivered to that jurisdiction; and

 
(p)            there
are no Encumbrances for Taxes (other than Permitted Encumbrances) upon any of the assets of the Company or any of its Subsidiaries.

 
Section 4.14             Employee
Benefit Plans; Employment.

 
(a)            Section 4.14(a) of
the Company Disclosure Schedules sets forth a true, correct and complete list of the material Company Benefit Plans.

 
(b)            With
respect to each material Company Benefit Plan, the Company has made available to Parent true, correct and complete copies of, as applicable:
(i) each writing constituting a part of such Company Benefit

Plan (or, in the case of any unwritten Company Benefit Plan, a description
thereof), any related trust agreement, insurance contract or policy or other funding instrument and any amendments thereto; (ii) the
most recent annual
report, with all accompanying schedules and financial statements attached thereto (including any related actuarial
valuation report); (iii) the most recent summary plan description and any summaries of material modifications
thereto; (iv) the
most recent determination, opinion or advisory letter from the IRS; (v) the most recent written results of all required compliance
testing; and (vi) copies of any material correspondence with the IRS, Department
of Labor or other Governmental Entity since January 1,
2022.

 
(c)            Except
where the failure to so comply would not, individually or in the aggregate, have a Company Material Adverse Effect, (i) each Company
Benefit Plan has been established, funded, administered and

maintained in compliance with its terms and with applicable Law (including,
to the extent applicable, ERISA and the Code) and (ii) there is no Proceeding (other than routine claims for benefits) pending or,
to the knowledge of
the Company, threatened against any Company Benefit Plan, any fiduciary thereof or the Company or any of its Subsidiaries
with respect to any Company Benefit Plan.
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(d)            Except
as set forth on Section 4.14(d) of the Company Disclosure Schedules, neither the Company nor any of its Subsidiaries
nor any ERISA Affiliate has within the previous six years maintained, sponsored,

contributed to (or had an obligation to contribute to)
or currently maintains, sponsors or participates in, contributes to (or has an obligation to contribute to) or otherwise has any liability
with respect to (i) any defined benefit
pension plan (within the meaning of Section 3(35) of ERISA, whether or not subject
to ERISA), multiemployer plan (within the meaning of Section 3(37) of ERISA) or plan that is subject to Title IV of ERISA or Section 302
of ERISA or Section 412, 430 or 4971 of the Code, (ii) any multiple employer plan as described in Section 4063 or 4064
of ERISA or Section 413(c) of the Code or (iii) any “multiple employer welfare arrangement” within the
meaning
of Section 3(4) of ERISA.

 
(e)            Each
Company Benefit Plan that is intended to be qualified under Section 401(a) of the is the subject of a favorable determination
letter, opinion letter or advisory letter, if applicable, from the IRS to the effect

that such Company Benefit Plan is tax-qualified
and exempt from federal income taxes under Sections 401(a) and 501(a), respectively, of the Code. Nothing has occurred that, individually
or in the aggregate has resulted, or
would reasonably be expected to result, in the IRS’s revocation of the determination letter,
opinion letter or advisory letter, as applicable, or the loss of such tax-qualified status or exemption from taxation, as described in
the
preceding sentence (other than routine errors that may be corrected under the IRS Employee Plans Compliance Resolution System).

 
(f)            No
Company Benefit Plan that is a “welfare benefit plan” (within the meaning of Section 3(1) of ERISA) provides post-termination
or retiree life insurance, health or other welfare benefits or coverage to any

person, except as may be required by Section 4980B
of the Code or any similar Law.
 

(g)            Neither
 the Company nor any of its Subsidiaries has any obligation to make any gross-up payment to any individual with respect to any income
Tax, additional Tax, excise Tax or interest charge imposed
pursuant to Section 409A or Section 4999 of the Code.

 
(h)            Except
as set forth on Section 4.14(h) of the Company Disclosure Schedules or as otherwise contemplated under this Agreement,
neither the execution nor delivery of this Agreement, nor approval of this

Agreement by holders of Shares, nor the consummation of the
Transactions would reasonably be expected to, whether alone or in combination with any other event(s), (i) entitle any officer,
employee or individual service
provider of the Company or any of its Subsidiaries to severance pay or any other payment under any Company
Benefit Plan, (ii) accelerate the time of payment or vesting, or increase the amount of, compensation or benefits
due to any such
officer, employee or individual service provider, (iii)  result in any forgiveness of Indebtedness or trigger any funding obligation
under any Company Benefit Plan or (iv)  result in an obligation to fund or
otherwise set aside assets to secure to any extent any
of the obligations under any Company Benefit Plan.

 
(i)            Except
 as set forth on Section  4.14(i)  of the Company Disclosure Schedules, based solely on payments and benefits to be provided
 by the Company or any of its Subsidiaries, the consummation of the

Transactions will not, either alone or in combination with another
 event, result in any payment or benefit (whether in cash or property or the vesting of property) to any “disqualified individual”
 (within the meaning of
Section 280G of the Code) that could reasonably be expected to, individually or in combination with any other
payment, constitute an “excess parachute payment” (within the meaning of Section 280G of the Code).
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(j)            Except
where the failure to so comply would not, individually or in the aggregate, have a Company Material Adverse Effect, all Company Benefit
Plans subject to the Laws of any jurisdiction outside of the

United States or that covers any employee, officer, director or other individual
service provider of any of the Company or any of its Subsidiaries residing or working outside of the United States (each, a “Foreign
Benefit Plan”)
(i) if they are intended to qualify for special tax treatment, meet all requirements for such treatment
and, to the knowledge of the Company, there are no existing circumstances or events that have occurred that could reasonably
be expected
to affect adversely the special tax treatment with respect to such Foreign Benefit Plan, (ii)  if they are required to be funded
and/or book-reserved, are funded and/or book reserved to the extent so required, as
appropriate, based upon reasonable actuarial assumptions,
and (iii) if required to be qualified, approved or registered with a Governmental Entity, is and has been so qualified, approved
or registered and nothing has occurred
that could reasonably be expected to result in the loss of such qualification, approval or registration,
as applicable.

 
(k)            Neither
the Company nor any of its Subsidiaries is or has been, since January 1, 2023, a party to, bound by or negotiating a collective
bargaining agreement or other agreement with any labor union, works

council, trade union, labor association or other employee representative
organization. To the knowledge of the Company, there has not been since January 1, 2023, nor is there currently, any organized effort
by any labor union,
works council, trade union, labor association or other employee representative organization to organize any employees
of the Company or any of its Subsidiaries into one or more collective bargaining units. Neither the
Company nor any of its Subsidiaries
is, or since January 1, 2023 has been, a party to any material dispute or controversy with a labor union, works council, trade union,
 labor association or other employee representative
organization, nor since January 1, 2023 has the Company or any of its Subsidiaries
experienced any actual or threatened labor strikes, work slowdowns, lock-outs or work stoppages, and to the knowledge of the Company,
none
are threatened.

 
(l)            Except
where the failure to so comply would not, individually or in the aggregate, have a Company Material Adverse Effect, the Company and each
of its Subsidiaries are in compliance and, since January 1,

2023, have complied with all applicable Laws relating to employment
matters, including applicable Laws that relate to wages, hours, wage payment, classification of all employees and service providers (including
as exempt or
non-exempt and as employee versus independent contractor), employee record keeping, privacy, labor, fair employment practices,
 hiring, training and/or promotion, terms and conditions of employment, workers’
compensation, occupational safety and health, plant
closings, withholding of taxes, discrimination in employment, disability rights or benefits, equal employment opportunity, immigration
(including applicable United States I-
9 Laws), reasonable accommodations, labor relations and collective bargaining, employee leave issues
and unemployment insurance.

 

35



 

 
(m)            Since
January 1, 2023, neither the Company or any of its Subsidiaries has taken any action which constituted a “plant closing”
or “mass layoff” within the meaning of the WARN Act, issued any notification of

a “plant closing” or “mass
layoff” required by the WARN Act, or incurred any liability or obligation under the WARN Act that remains unsatisfied.
 

(n)            Since
January 1, 2023, neither the Company or any of its Subsidiaries has been a party to a settlement agreement with a current or former
employee to resolve allegations of sexual harassment. To the knowledge
of the Company, since January 1, 2023, no material allegation
of sexual harassment in violation of applicable Law has been made by or against any officer, director or managerial employee of the Company
or its Subsidiaries.

 
Section 4.15             Compliance
with Laws.

 
(a)            Neither
the Company nor any of its Subsidiaries, nor any directors, officers, or, to the knowledge of the Company, employees, agents, or other
third parties, in each case, acting on behalf of the Company and its

Subsidiaries, is in violation of, or has since January 1, 2021,
violated, any applicable provisions of any Laws or Governmental Orders, in each case, applicable to the Company or its Subsidiaries or
their assets, properties or
business, except for any violations that have not had, individually or in the aggregate, a Company Material
Adverse Effect. Since January 1, 2021 through the date hereof and as of the Third Closing Date, neither the Company
nor any of its
Subsidiaries, nor any directors, officers, or, to the knowledge of the Company, employees, agents, or other third parties, in each case,
acting on behalf of the Company and its Subsidiaries has been given written
notice, written communication, or, to the knowledge of the
Company, oral notification from any Governmental Entity regarding any asserted past or present failure to comply with any Law or Governmental
Order and, to the
knowledge of the Company, there has not been any threat to provide such notification, except for any violation that
would not, individually or in the aggregate, have a Company Material Adverse Effect.

 
(b)            Except
as would not, individually or in the aggregate, have a Company Material Adverse Effect, neither the Company nor any of its Subsidiaries
is a party to, or bound by, any Governmental Order or other

agreement with any Governmental Entity (including a consent agreement, memorandum
or understanding with, or any commitment letter or similar undertaking to, any Governmental Entity), in each case, applicable to them
or
their assets, properties or businesses, which (i) limits the ability of the Company or any of the Insurance Companies to issue
insurance policies or enter into reinsurance agreements, (ii) requires any divestiture of any investment
of any Subsidiary of the
Company or involves any guarantee, capital maintenance or capital support arrangement for the benefit of, the Company or any of its Subsidiaries,
(iii) in any manner relates to the ability of any of the
Company’s Subsidiaries to pay dividends, (iv) requires any investment
of the Insurance Companies to be treated as non-admitted assets (or the local equivalent), or (v) would otherwise, individually
or in the aggregate, have a
Company Material Adverse Effect.
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(c)            Neither
the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any of their respective directors, officers or employees
is in violation of, or has since January 1, 2021, violated, any

applicable provisions of (i) any Economic Sanctions/Trade Laws,
(ii) any anti-money laundering-related Laws or (iii) the United States Foreign Corrupt Practices Act of 1977, the U.K. Bribery
Act or any similar anti-bribery or
anti-corruption Laws, in each case, except for any violations that would not, individually or in the
aggregate, have a Company Material Adverse Effect. None of the Company, its Subsidiaries or any of their respective directors,
officers
or employees is a Sanctions Target. The Company and its Subsidiaries have adopted and maintained written policies, procedures and internal
controls reasonably designed to reasonably ensure material compliance with
all Economic Sanctions/Trade Laws, anti-money laundering-related
Laws and anti-bribery and anti-corruption Laws.

 
Section 4.16             Environmental
Matters. Except as set forth on Section 4.16 of the Company Disclosure Schedules:

 
(a)            Since
January 1, 2023, neither the Company nor any of its Subsidiaries has received written notice from any Governmental Entity or other
Person alleging that the Company or any of its Subsidiaries is in

violation of or liable under any applicable Environmental Law, and
 neither the Company nor any of its Subsidiaries is subject to any Proceeding, Order or investigation with respect to potential liability
 pursuant to
Environmental Law (and to the knowledge of the Company, no such matters are threatened in writing), except with respect to
any matter related to the foregoing that (i) has been fully resolved or (ii) would not, individually or
in the aggregate, have
a Company Material Adverse Effect.

 
(b)            The
Company and its Subsidiaries are, and since January 1, 2023 have been, in compliance with all applicable Environmental Laws, including
holding all Permits required pursuant to Environmental Laws,

except with respect to any noncompliance that would not, individually or
in the aggregate, have a Company Material Adverse Effect.
 

(c)            Neither
the Company nor any of its Subsidiaries has entered into any agreements in connection with the sale or disposition of any real property
or any business, pursuant to which the Company or its Subsidiaries
has either agreed to indemnify the purchaser of said property or business
 with respect to liabilities pursuant to Environmental Law, or retained or assumed liabilities pursuant to Environmental Law, excluding
 any such
agreements pursuant to which liability would not, individually or in the aggregate, have a Company Material Adverse Effect.

 
(d)            There
 has been no Release or disposal of, contamination by or exposure of any Person to any Hazardous Substance that has given or would give
 rise to any liability (contingent or otherwise) under

Environmental Law for the Company or any of its Subsidiaries, excluding any such
liabilities (i) that would not, individually or in the aggregate, have a Company Material Adverse Effect or (ii) under any
Insurance Contracts,
Reinsurance Agreements or Investment Assets.
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Section 4.17             Real
Property.

 
(a)            Section 4.17(a) of
the Company Disclosure Schedules sets forth a true and complete list all real property owned by the Company or any of its Subsidiaries
(excluding any real property held by the Company or

any of its Subsidiaries, directly or indirectly, as or through its Investment Assets).
 

(b)            Section 4.17(b) of
the Company Disclosure Schedules sets forth a true and complete list of all material leases, subleases and licenses pursuant to which
the Company or any of its Subsidiaries holds a leasehold
interest in any real property (excluding any leasehold interests held by the
Company or any of its Subsidiaries, directly or indirectly, as or through its Investment Assets) (the “Company Leases”).
Each of the Company and its
Subsidiaries are in compliance, in all material respects, with the terms of all Company Leases and all such
Company Leases are in full force and effect, in each case, except as would not, individually or in the aggregate, have a
Company Material
Adverse Effect. Each Company Lease is a legal, valid and binding obligation of the Company or any of its Subsidiaries that is a party
thereto, as applicable, and, to the knowledge of the Company, the other
parties thereto, subject to the Creditors’ Rights, and
(i) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any other party to a Company Lease is
in breach or violation of any provision of,
or in default under, any Company Lease except for breaches, violations or defaults that would
not, individually or in the aggregate, have a Company Material Adverse Effect, and (ii) to the knowledge of the Company, no event
has occurred that, with or without notice, lapse of time or both, would constitute such a breach, violation or default, except for breaches,
violations or defaults that would not, individually or in the aggregate, have a Company
Material Adverse Effect. The Company has made
available to Parent true and complete copies of each Company Lease.

 
(c)            The
Company or one of its Subsidiaries has good and valid title to all real property owned by the Company or any of its Subsidiaries, and
a valid leasehold in any real property subject to a Company Lease, free

and clear of all Encumbrances other than Permitted Encumbrances.
 

Section 4.18             Material
Contracts.
 

(a)            Except
(v) for any Contract filed as an exhibit to the Company SEC Documents, (w) as set forth on Section 4.18 of the
Company Disclosure Schedules, (x) for Reinsurance Agreements involving assumed net
reserves as of December 31, 2023 less than
or equal to $300,000,000 (other than clause (x) below), (y) for any Company Benefit Plan and (z) for contracts, agreements,
instruments or commitments that relate to Investment
Assets (including the disposition, custody or acquisition thereof), neither the
Company nor any of its Subsidiaries is a party to or expressly bound by any written or oral agreement, lease, easement, license, contract,
note, bond,
mortgage, indenture or other legally binding obligation or arrangement (each, a “Contract”) as of the
date of this Agreement that:
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(i)            would
be required to be filed by the Company as a “material contract” (as such term is defined in Item 601(b)(10) of Regulation
S-K of the SEC);

 
(ii)            is
a partnership, limited liability company, joint venture or other similar agreement or arrangement relating to the formation, creation,
operation, management or control of any partnership, limited

liability company or joint venture in which the Company owns, directly or
indirectly, any voting or economic interest, other than with respect to any wholly owned Subsidiary of the Company;
 

(iii)            (A) limits
in any material respect either the type or line of business in which the Company or any of its Subsidiaries may engage or the manner
or locations in which any of them may so engage in any
business (including through “non-competition” or “exclusivity”
provisions) or (B) prohibits the Company or any of its Subsidiaries from soliciting any client or customer in such capacity;

 
(iv)            (A) grants
any right of first refusal, right of first offer or similar right with respect to any material assets, rights or properties of the Company
or any of its Subsidiaries or (B) obligates the Company or

any of its Subsidiaries to conduct business on an exclusive or preferential
basis or contains a “most favored nation” or similar covenant with any third party;
 

(v)            relating
to Indebtedness for borrowed money of the Company or any of its Subsidiaries in excess of $20,000,000, other than any Indebtedness solely
between or among the Company and any of its
Subsidiaries;

 
(vi)            provides
for any guaranty of liabilities or obligations by the Company or any of its Subsidiaries, in each case that is material to the Company
and its Subsidiaries, taken as a whole, other than any

guaranty by the Company or any of its Subsidiaries of any of the obligations of
the Company or any of its wholly owned Subsidiaries;
 

(vii)            limits
or restricts the ability of the Company or any of its Subsidiaries to (A) declare or pay dividends or make distributions in respect
of their capital stock, partner interests, membership interests or
other equity interests, (B) pledge capital stock or (C) issue
any guarantee of Indebtedness;

 
(viii)            involves
the settlement of any pending or threatened Proceeding that (x) requires payment obligations after the date hereof in excess of
$10,000,000 by the Company or any of its Subsidiaries or

(y) imposes material ongoing restrictions on the Company or any of its
Subsidiaries, in each case, other than claims settled under Reinsurance Agreements or Insurance Contracts in the ordinary course of business
consistent with past practice;

 
(ix)            requires
aggregate payments by the Company or any of its Subsidiaries in excess of $15,000,000 in any twelve-month period, other than (x) Contracts
that can be terminated by the Company or any of

its Subsidiaries on less than one hundred and twenty days’ notice without payment
by the Company or any of its Subsidiaries of any material penalty or (y) commercial agreements entered into in the ordinary course
of
business consistent with past practice;
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(x)            is
 (x)  a Reinsurance Agreement involving assumed net reserves as of December  31, 2023 in excess of $300,000,000 or (y)  a
 ceded Reinsurance Agreement that, together with all other ceded

Reinsurance Agreements involving the same assuming reinsurer, involves
net reserves as of December 31, 2023 in excess of $50,000,000, or, in either case, is a Reinsurance Agreement entered into after
December 31,
2023 that would reasonably be expected to involve assumed or ceded net reserves in excess of such thresholds as of
the date hereof;

 
(xi)            is
an agreement with a Governmental Entity of a type described in Section 4.15(b).

 
(xii)            (A) relates
to the disposition or acquisition (directly or indirectly) by the Company or any of its Subsidiaries of any material assets or properties
of the Company or its Subsidiaries (x) that is expected

to occur after the date hereof or (y) pursuant to which any earn-out,
deferred or contingent payment would be required to be paid by the Company or any of its Subsidiaries, or indemnification obligations
of the
Company or any of its Subsidiaries, which remain outstanding (excluding indemnification obligations in respect of representations
 and warranties that survive indefinitely or for periods equal to a statute of
limitations), (B) pursuant to which the Company or
any of its Subsidiaries will acquire any material interest in any other Person or other business enterprise or (C) contains a put,
call or similar right pursuant to which
the Company or any of its Subsidiaries could be required to purchase or sell, as applicable,
any equity interests of any Person or assets;

 
(xiii)            pursuant
to which the Company or any of its Subsidiaries is materially restricted in its right to assert, use or register any Company Intellectual
Property (other than non-exclusive licenses granted to

third-parties in the ordinary course of business consistent with past practice
and non-disclosure agreements);
 

(xiv)            is
a collective bargaining agreement or other agreement with any labor union, works council, trade union, labor association or other employee
representative organization; or
 

(xv)            is
a Material IP Contract.
 

(b)            Each
such Contract described in clauses (i) through (xv) above is referred to herein as a “Material Contract.”
Neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any other
party to a Material Contract is in breach
or violation of any provision of, or in default under, any Material Contract, and, to the knowledge of the Company, no event has occurred
that, with or without notice, lapse of time or
both, would constitute such a breach, violation or default, except for breaches or violations
or defaults that would not, individually or in the aggregate, have a Company Material Adverse Effect. The Company has made
available
to Parent true and complete copies of each Material Contract as of the date of this Agreement. Except as would not, individually or in
the aggregate, have a Company Material Adverse Effect, each Material Contract is
(A)  a legal, valid and binding obligation of the
 Company or any of its Subsidiaries that is a party thereto, as applicable, and, to the knowledge of the Company, the other parties thereto
 (provided, however, that such
enforcement may be subject to Creditors’ Rights), (B) enforceable in accordance
with its terms and (C) in full force and effect. As of the date hereof and as of the Third Closing Date, neither the Company nor
any of its
Subsidiaries has received written notice from any other party to a Material Contract that such other party intends to terminate,
not renew, renegotiate or otherwise modify the terms of any such Material Contract, except for such
notices to terminate, not renew,
renegotiate or modify the terms of such Material Contract that would not, individually or in the aggregate, have a Company Material Adverse
Effect.
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Section 4.19             Intellectual
Property and Data Privacy.

 
(a)            Section 4.19(a)  of
 the Company Disclosure Schedules sets forth a true, correct and complete list as of the date of this Agreement of all patent, trademark
 and copyright registrations and applications for

registration that are Company Intellectual Property. Except as would not, individually
 or in the aggregate, have a Company Material Adverse Effect, (i)  the Company and its Subsidiaries own free and clear of any
Encumbrances
(other than Permitted Encumbrances), all Company Intellectual Property used in the conduct of the business of the Company and its Subsidiaries
as currently conducted, and (ii) the items on the above Schedule
are unexpired and, to the knowledge of the Company, valid and enforceable.

 
(b)            Each
 material Contract pursuant to which the Company or any of its Subsidiaries grants or obtains rights in or to use material Intellectual
 Property (excluding Contracts granting rights to use generally

commercially available, off-the-shelf software (including “shrink-wrap”
or “click-wrap” agreements)) (“Material IP Contract”) is a legal, valid and binding obligation of the
Company or any of its Subsidiaries that is party
thereto, and, to the knowledge of the Company, of each other party thereto, is in full
 force and effect and is enforceable by the Company or the applicable Subsidiary, in each case, subject to Creditors’ Rights, except
as,
individually or in the aggregate, is not and would not be reasonably expected to be, material to the Company and its Subsidiaries,
taken as a whole.

 
(c)            Except
as would not, individually or in the aggregate, have a Company Material Adverse Effect, as of the date of this Agreement and as of the
Third Closing Date, no claims are pending (i) challenging the

ownership, enforceability, scope, validity or use by the Company or
any of its Subsidiaries of any Company Intellectual Property or (ii) alleging that the Company or any of its Subsidiaries is violating,
misappropriating or
infringing the Intellectual Property rights of any Person. To the knowledge of the Company, as of the date of this
Agreement and as of the Third Closing Date, no such claims have been threatened in writing except as would
not, individually or in the
aggregate, have a Company Material Adverse Effect.

 
(d)            Except
as would not, individually or in the aggregate, have a Company Material Adverse Effect, to the knowledge of the Company, as of the date
of this Agreement and as of the Third Closing Date, (i) no

Person is misappropriating, violating or infringing the rights of the
 Company or any of its Subsidiaries with respect to any Company Intellectual Property and (ii)  the operation of the business of the
 Company and its
Subsidiaries does not violate, misappropriate or infringe, and has not since January 1, 2023 violated, misappropriated
or infringed, the Intellectual Property rights of any other Person.
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(e)            Except
as would not, individually or in the aggregate, have a Company Material Adverse Effect, the Company has taken commercially reasonable
steps to prevent the unauthorized disclosure or use of its trade

secrets and confidential information. To the knowledge of the Company,
there has been no unauthorized access, use or disclosure of any trade secrets or confidential information of the Company or any of its
Subsidiaries.
 

(f)            Except
as would not, individually or in the aggregate, have a Company Material Adverse Effect, (i) the Company and its Subsidiaries have
since January 1, 2023, complied with all applicable Laws, Contract
obligations, binding industry standards and their own respective
privacy policies (“Privacy Policies”) relating to the collection, storage, use, disclosure and transfer of any information
held by the Company or its Subsidiaries
that can reasonably be used to identify a natural person, including any information defined as
 “personal data” or “personally identifiable information” or the like under any applicable Law (including personal
 financial
information, collectively, “Personal Data”), and neither the Company nor any of its Subsidiaries has received
a complaint from any Governmental Entity or any other third party regarding its collection, storage, use, disclosure
or transfer of Personal
Data that is pending or unresolved, (ii)  the Company and its Subsidiaries have not, since January 1, 2023, experienced any
unauthorized access to or any other breach of Personal Data and (iii)  the
Company and its Subsidiaries have commercially reasonable
security measures designed to protect (A) the operation and security of their information technology systems used in their businesses
and (B) any of their Personal
Data from unlawful use or access by any third party or any other access or use that would violate
applicable Law or the Privacy Policies.

 
(g)            To
 the knowledge of the Company, except as would not, individually or in the aggregate, have a Company Material Adverse Effect, as of the
date of this Agreement and as of the Third Closing Date, the

information technology systems used by the Company and its Subsidiaries,
(i) function in accordance with their specifications, documentation and/or intended purpose, and (ii) are free from material
defects, viruses, malware
or other corruptants.

 
Section 4.20             Permits.
The Company and each of its Subsidiaries holds, and since January 1, 2022, has held, all Permits necessary for it to conduct its
business and to own or use its assets and properties, as such business,

assets and properties are currently conducted, owned and used,
except as would not, individually or in the aggregate, have a Company Material Adverse Effect. Each of the Company and each of its Subsidiaries
is in compliance with the
terms and requirements of such Permits, except as would not, individually or in the aggregate, have a Company
Material Adverse Effect. (i) All such Permits held by the Company and its Subsidiaries are, and have been since January 1,
2022, valid and in full force and effect, except as would not, individually or in the aggregate, have a Company Material Adverse Effect,
(ii) neither the Company nor any of its Subsidiaries is in default or violation, in any material
respect, of any of such Permits,
(iii) neither the Company nor any of its Subsidiaries is the subject of any pending or, to the knowledge of the Company as of the
date hereof and as of the Third Closing Date, threatened action seeking
the revocation, suspension, limitation, termination, modification,
impairment or non-renewal of any material Permit and (iv) since January 1, 2022 through the date hereof and as of the Third
Closing Date, neither the Company nor any
of its Subsidiaries has received any written notice or, to the knowledge of the Company, oral
notice from any Governmental Entity regarding (A) any actual or alleged violation of, or failure on the part of any of the Company
or any of
its Subsidiaries to comply with, any term or requirement of any Permit in any material respect or (B) any actual or potential
revocation, withdrawal, suspension, cancellation, termination of, or material modification to, any Permit.
Subject to obtaining the consents
set forth in Section 4.3 of the Company Disclosure Schedule, none of the Permits will be subject to revocation, suspension,
withdrawal or termination as a result of the consummation of the transactions
contemplated hereby.
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Section 4.21             Insurance.
Except as would not, individually or in the aggregate, have a Company Material Adverse Effect, (a) the Company and its Subsidiaries
maintain insurance coverage in such amounts and covering such

risks as is sufficient to comply with applicable Law and which the Company
believes to be commercially reasonable, and (b) all such insurance policies are in full force and effect and all premiums due thereunder
have been paid when
due, and there is no existing default or event that, with the giving of notice or lapse of time or both, would constitute
a default, by any insured thereunder. Neither the Company nor any of its Subsidiaries is in breach or default in any
material respect
of any material insurance policies or has taken any action or failed to take any action that, with notice or lapse of time, would constitute
such a breach or default or permit termination or modification of any material
insurance policies.
 

Section 4.22             Brokers;
Financial Advisors. No broker, investment banker, financial advisor or other Person, other than Goldman Sachs & Co. LLC
(the “Financial Advisor”), the fees and expenses of which will be paid by
the Company, has been retained by or is
authorized to act on behalf of the Company or is entitled to any broker’s, finder’s, financial advisor’s or other similar
based fee or commission, or the reimbursement of expenses in connection
therewith, in connection with any of the Transactions (including
the Mergers) as a result of being engaged by the Company or any Affiliate of the Company.
 

Section 4.23             Opinion
of Financial Advisor. The Company Board has received the opinion of the Financial Advisor to the effect that, as of the date of such
opinion and based upon and subject to the limitations, factors,
qualifications, assumptions and other matters set forth therein, the
Total Cash Consideration to be paid to holders of Ordinary Shares in the Mergers (other than, as applicable, Parent, Parent Merger Sub
and their respective Affiliates)
pursuant to this Agreement is fair, from a financial point of view, to such holders (it being understood
and agreed that such opinion is for the benefit of the Company Board and may not be relied upon by Parent, Parent Merger Sub or
any of
their respective Affiliates). The Company will make available to Parent solely for informational purposes and on a non-reliance basis,
a copy of such opinion as soon as practicable on or after the date of this Agreement.
 

Section 4.24             Rights
Agreement; Takeover Statutes. The Company is not party to any shareholder rights agreement, “poison pill,” voting trust
or similar anti-takeover agreement or plan. No Takeover Law applies to the
Company with respect to this Agreement, the Mergers.
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Section 4.25             Reserves.
The Reserves of each Insurance Company contained in its respective Statutory Statements as of and for the annual periods ended December 31,
2022 and 2023, in each case: (i) were determined in all

material respects in accordance with generally accepted actuarial standards
consistently applied and were fairly stated in accordance with sound actuarial principles (in each case, except as otherwise noted in
such Statutory Statements)
and (ii) satisfied the requirements of all applicable Law in all material respects, except as otherwise
noted in such Statutory Statements and notes thereto included in such Statutory Statements.
 

Section 4.26             Investment
Assets.
 

(a)            Either
 the Company or its Subsidiary, or a trustee acting on behalf of the Company or any such Subsidiary, has good and valid title to all of
 the Investment Assets it purports to own, free and clear of all
Encumbrances except Permitted Encumbrances.

 
(b)            As
of the date hereof, except as, individually or in the aggregate, is not and would not be reasonably expected to be, material to the Company
and its Subsidiaries, taken as a whole, the Company has no

obligation to make any additional advances or investments in respect of, any
of the Investment Assets and there are no outstanding commitments, options, put agreements or other arrangements relating to the Investment
Assets
to which the Company may be subject upon or after the Third Closing.

 
Section 4.27             Insurance
Business.

 
(a)            Except
as, individually or in the aggregate, is not and would not be reasonably expected to be, material to the Company and its Subsidiaries,
 taken as a whole, since January 1, 2022, the business of each

Insurance Company has been conducted in compliance with applicable
Insurance Laws. In addition, there is no charge pending or, to the Company’s knowledge, threatened in writing by any Insurance
Regulator that any
Insurance Company has materially violated, nor is there any investigation pending nor, to the Company’s knowledge,
threatened in writing by any Insurance Regulator related to possible material violations by any Insurance
Company of any applicable Insurance
Laws.

 
(b)            Since
 January 1, 2022, each Insurance Company has, to the extent applicable, timely filed all material reports, statements, documents,
 registrations, filings, forms, rates, notices, submissions and materials

required to be filed by it with any Insurance Regulator and
 all such reports, statements, documents, registrations, filings, forms, rates, notices, submissions and materials were in compliance
 in all material respects with
applicable Insurance Laws when filed or as amended or supplemented, no material deficiencies or material
violations have been asserted by any such Governmental Entity that have not been addressed or resolved to the
satisfaction of the applicable
Governmental Entity. None of the Insurance Companies is subject to any order or decree of any Insurance Regulator, and no Insurance Regulator
has revoked, suspended or limited, or, to the
Company’s knowledge, threatened in writing to revoke, suspend or limit, any license
or other permit issued pursuant to applicable Insurance Laws to any Insurance Company.
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(c)            The
Company has made available to Parent true and correct copies of (i) all material reports of examination (including financial, market
conduct and similar examinations) of any Insurance Company issued by

any insurance Governmental Entity, in any case, since January 1,
2022 through the date hereof and (ii) all material Insurance Holding Company System Act filings or submissions made by any Insurance
Company with any
insurance Governmental Entity since January 1, 2022 through the date hereof. All material deficiencies or violations
noted in such examination reports described in clause (i) have been resolved to the reasonable satisfaction of
the Governmental
Entity that noted such deficiencies or violations. Since January 1, 2022, the Company has not received any written notice from any
insurance Governmental Entity that it has failed to comply with any Law in
any material respect. The Company has made available to Parent
copies of all material reports or findings from any audits by any insurance Governmental Entity since January 1, 2022. No audits,
examinations or investigations
are, as of the date hereof, being performed or, to the knowledge of the Company, are scheduled to be performed
on the Company or any of its Subsidiaries by any insurance Governmental Entity.

 
(d)            None
of the Insurance Companies is commercially domiciled under the Laws of any jurisdiction or is otherwise treated as domiciled in a jurisdiction
other than that of its jurisdiction of incorporation.

 
(e)            Except
as set forth in Section 4.27(e) of the Company Disclosure Schedules, neither the Company nor any of the Insurance Companies
 is subject to any requirement imposed by a Governmental Entity to

maintain specified capital or surplus amounts or levels or is subject
to any restriction on the payment of dividends or other distributions on its shares of capital stock, except for any such requirements
or restrictions imposed by
applicable Insurance Laws of general application.

 
Section 4.28             Third-Party
Administrators. Except as would not, individually or in the aggregate, have a Company Material Adverse Effect, to the knowledge of
 the Company, since January  1, 2022, each third-party

administrator that managed or administered insurance business for any of the
 Insurance Companies, at the time such Person managed or administered such business, was duly licensed as required by Law for the type
of business
managed or administered on behalf of the applicable Insurance Company, and to the knowledge of the Company, no such third-party
administrator has been since January 1, 2022 or is in violation (or with or without notice or lapse of
time or both, would be in
violation) of any term or provision of any Law applicable to the administration or management of insurance business for the Insurance
Companies, except in each case as would not, individually or in the
aggregate, have a Company Material Adverse Effect.
 

Section 4.29             Related
Person Transactions. Except for compensation or other employment arrangements, including Company Benefit Plans, in the ordinary course
of business consistent with past practice, there are no
Related Person Transactions that would be required to be disclosed pursuant to
Item 404 of Regulation S-K promulgated by the SEC in the Company’s Form 10-K or proxy statement pertaining to an annual
meeting of stockholders.
 

Section 4.30             Existing
Debt Agreements. As of the date hereof, no Specified Debt Event of Default has occurred and is continuing.
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Section 4.31             No
Additional Representations.

 
(a)            Except
 for the representations and warranties expressly made in this Article IV (and any Ancillary Agreement executed and delivered
 in connection herewith set forth in Section 4.31 of the Company Disclosure

Schedule), none of the Company Parties nor any
other Person has made or makes any representation or warranty (express, implied or otherwise) with respect to the Company or its Subsidiaries
or their respective businesses, operations,
assets, liabilities or conditions (financial or otherwise) whether in connection with this
Agreement, the Mergers or any other Transaction or otherwise, and the Company Parties hereby disclaim any such other representations
 or
warranties (express, implied or otherwise). In particular, without limiting the foregoing disclaimer, except as expressly provided
in this Article IV (and any Ancillary Agreement executed and delivered in connection herewith set forth in
Section 4.31
of the Company Disclosure Schedule), none of the Company Parties or any other Person makes or has made any representation or warranty
(express, implied or otherwise) to Parent or any of its Affiliates or any of its or
their respective Representatives with respect to
(i) any financial projection, forecast, estimate, forward-looking statement, budget or prospect information relating to the Company
or any of its Subsidiaries or their respective businesses,
(ii) the adequacy or sufficiency of the Reserves, (iii) the effect
of the adequacy or sufficiency of the Reserves on any “line item” or asset, liability or equity amount, or (iv) any
oral or written information made available or otherwise
presented to Parent, any of its Affiliates or any of its or their respective
Representatives whether in the course of their due diligence investigation of the Company Parties, the negotiation of this Agreement
or in the course of the Mergers
or any other Transaction or otherwise.
 

(b)            Notwithstanding
anything to the contrary in this Agreement, each Company Party acknowledges and agrees that neither Parent, Parent Merger Sub nor any
other Person has made or is making, and each Company Party
expressly disclaims reliance upon, any representations or warranties (express,
 implied or otherwise) relating to Parent or its Subsidiaries beyond those expressly made by Parent and Parent Merger Sub in Article V,
 including any
implied representation or warranty as to the accuracy or completeness of any information regarding Parent or its Subsidiaries
made available or otherwise presented to the Company Party, any of their Affiliates or any of their respective
Representatives. Without
limiting the generality of the foregoing, each Company Party acknowledges that, except as expressly made in Article V, no
representations or warranties (express, implied or otherwise) are made with respect to
(i) any projections, forecasts, estimates,
budgets or prospect or (ii) any oral or written information made available or otherwise presented to the Company Parties or any
of their Affiliates or any of their respective Representatives
whether in the course of the negotiation of this Agreement or in the course
of the Mergers or any other Transaction or otherwise.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PARENT AND PARENT MERGER SUB
 

Parent and Parent Merger
Sub jointly and severally represent and warrant to the Company that, except as disclosed in the disclosure schedules delivered by Parent
to the Company simultaneously with the execution of this
Agreement (the “Parent Disclosure Schedules”):
 

Section 5.1             Corporate
Existence and Power. Parent is an exempted company limited by shares duly incorporated, validly existing and in good standing under
 the Laws of Bermuda. Parent Merger Sub is an exempted
company limited by shares duly incorporated, validly existing and in good standing
under the Laws of Bermuda. Each of Parent and Parent Merger Sub has all requisite power and authority required to enable it to own, lease,
operate or
otherwise hold its properties and assets and to carry on its business as now conducted. Parent is duly licensed or qualified
 to do business and is in good standing (where such concept is recognized under applicable Law) in each
jurisdiction in which the character
of the property or assets owned, leased or operated by it or the nature of its activities make such licensing qualification necessary,
except for those jurisdictions where the failures to be so licensed or
qualified, individually or in the aggregate, have not had, and
would not be reasonably expected to have, a Parent Material Adverse Effect. Parent has heretofore made available to the Company true,
correct and complete copies of
Parent’s and Parent Merger Sub’s memorandum of association and bye-laws, in each case, as
amended. Parent Merger Sub is a direct, wholly owned Subsidiary of Parent that was formed solely for the purpose of engaging in the Third
Merger. Since the date of its incorporation and prior to the Third Effective Time, Parent Merger Sub has not engaged in any activities
other than the execution of this Agreement, the performance of its respective obligations, covenants
and agreements hereunder, and matters
ancillary thereto, and prior to the Third Effective Time will have, no assets, liabilities or obligations of any nature other than those
incident to its formation and pursuant to this Agreement, the
Third Merger and the other Transactions.
 

Section 5.2             Authorization.
 

(a)            Each
of Parent and Parent Merger Sub has all necessary power and authority to execute and deliver this Agreement and the Ancillary Agreements
to which it is party, to perform its obligations, covenants and
agreements hereunder and, subject to obtaining the Parent Merger Sub
Shareholder Approval (which approval shall be provided by the written consent of Parent immediately following the execution of this Agreement),
to
consummate the Transactions to which it is a party. The execution, delivery and performance by each of Parent and Parent Merger Sub
 of this Agreement and the Ancillary Agreements to which it is party, and the
consummation by each of Parent and Parent Merger Sub of
the Transactions to which it is a party, have been duly authorized and approved by each of the Parent Board and the Parent Merger Sub
Board, as applicable, and,
except for executing and delivering the Third Statutory Merger Agreement, filing the Third Merger Application
with the Registrar pursuant to the Bermuda Companies Act and obtaining the Parent Merger Sub Shareholder
Approval (which approval shall
be provided by the written consent of Parent immediately following the execution of this Agreement), no other action (including any shareholder
vote or other action) on the part of Parent or
Parent Merger Sub is necessary to authorize the execution, delivery and performance by
Parent and Parent Merger Sub of this Agreement and the Ancillary Agreements to which it is party and the consummation by Parent and
Parent
Merger Sub of the Transactions to which it is a party. This Agreement has been duly executed and delivered by Parent and Parent Merger
Sub and, assuming due authorization, execution and delivery hereof by the
Company, constitutes a legal, valid and binding obligation
of each of Parent and Parent Merger Sub, enforceable against each of them in accordance with its terms, except that such enforceability
may be limited by and is
subject to Creditors’ Rights.
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(b)            Each
of the Parent Board and the Parent Merger Sub Board have adopted resolutions that have approved the Third Merger, this Agreement and
the Third Statutory Merger Agreement.

 
Section 5.3             Governmental
Authorization. The execution, delivery and performance by Parent and Parent Merger Sub of this Agreement and the consummation by
Parent and Parent Merger Sub of the Transactions require no

action by or in respect of, or Consent of, any Governmental Entity to be
requested or obtained by Parent or any of its Subsidiaries other than (a) the filing of the Third Merger Application with the Registrar
pursuant to the Bermuda
Companies Act, (b) the approval of the Bermuda Monetary Authority pursuant to the Bermuda Exchange Control
Act 1972 regarding the change of ownership of the Company and of New Company Holdco, (c) the approvals, filings
and notices under
all applicable Insurance Laws as set forth in Section 5.3 of the Parent Disclosure Schedules (the “Parent Insurance
Approvals”), (d) the Company Insurance Approvals (assuming the accuracy of the representations and
warranties made in
Section 4.3 and the completeness of Section 4.3 of the Company Disclosure Schedules), (e) filings required
under, and compliance with other applicable requirements of, the HSR Act and such other Consents,
filings, declarations or registrations
as are required to be made or obtained under any other Antitrust Laws as set forth in Section 5.3 of the Parent Disclosure
Schedules, (f) compliance with the applicable requirements of the Exchange
Act, (g) compliance with the rules and regulations
of NASDAQ and (h) other actions, filings or Consents the absence or omission of which or the failure to be obtained, individually
or in the aggregate, have not had a Parent Material
Adverse Effect.
 

Section 5.4             Non-Contravention.
The execution, delivery and performance by Parent and Parent Merger Sub of this Agreement and the consummation by Parent and Parent Merger
Sub of the Transactions do not and will not,
assuming compliance with the matters referred to in Section 5.2 and Section 5.3,
(a) contravene or conflict with or constitute a violation of Parent’s or Parent Merger Sub’s memorandum of association
or bye-laws, (b) contravene or
conflict with or constitute a violation of any provision of any Law binding upon or applicable to
Parent or any of its Subsidiaries, (c) result in a breach of, require any consent under, constitute a default (or an event that
with notice or the
passage of time would become a default) under or give rise to any right of termination, cancellation, amendment or
acceleration of any right or obligation of Parent or any of its Subsidiaries or to a loss of any benefit to which Parent or
any of its
Subsidiaries is entitled under any provision of any agreement, contract or other instrument binding upon Parent or any of its Subsidiaries
or any Permit or similar authorization held by Parent or any of its Subsidiaries, or
(d) result in the creation or imposition of
any Encumbrance (other than any Permitted Encumbrance) on any property or other asset of Parent or any of its Subsidiaries, except for
such contraventions, conflicts or violations referred to in
clause (b) or such breaches, consents, defaults, rights of termination,
cancellations, amendments or accelerations, losses or Encumbrances referred to in clause (c) or (d) that, individually
or in the aggregate, has not had, and would not
be reasonably expected to have, a Parent Material Adverse Effect. The approval of the
shareholders of Parent is not required by applicable Law to effect the Transactions (including the Third Merger).
 

Section 5.5             Disclosure
Documents. None of the information supplied or to be supplied by Parent or its Representatives for inclusion or incorporation by
reference in the Proxy Statement at the date it is first mailed to the
holders of Shares, and at the time of the Company Shareholders
Meeting, will contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary
in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the
foregoing, Parent makes no representation or warranty with respect to statements made or incorporated by reference in the Proxy
Statement
reflecting information supplied by or on behalf of the Company or its Representatives for inclusion or incorporation by reference in
the Proxy Statement.
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Section 5.6             Litigation.
As of the date of this Agreement, there is no Proceeding pending against, or, to the knowledge of Parent, threatened against or affecting,
 Parent, Parent Merger Sub, or any of their respective

Subsidiaries, or any of their respective officers or directors in their capacities
as such, except as, individually or in the aggregate, has not had, and would not be reasonably expected to have, a Parent Material Adverse
Effect.
 

Section 5.7             Financing.
Parent has delivered to the Company true, correct and complete copies, as of the date hereof, of the fully executed Equity Commitment
Letter, Debt Commitment Letter, Preferred Equity Commitment
Letter, Debt Financing Fee Letter and the Preferred Equity Financing Fee
Letter; provided that the copies of the Debt Financing Fee Letter and the Preferred Equity Financing Fee Letter delivered to the
Company may be redacted to
omit fee amounts, pricing terms, original issue discount, successful syndication levels and other economic
terms (including any “flex” provisions applicable thereto) that do not adversely impact the amount (other than through the
operation of additional original issue discount or upfront fees) or adversely affect the availability of the Debt Financing or Preferred
Equity Financing or expand the conditions to obtaining the Debt Financing or the Preferred Equity
Financing on the Third Closing Date.
As of the date hereof, except as set forth in the Commitment Letters, there are no conditions precedent to the obligations of the parties
 thereto to fund the full amounts contemplated by the
Financing. As of the date hereof, each Commitment Letter has been duly executed
and delivered by, and is a legal, valid and binding obligation of, Parent and, to the knowledge of Parent, each other party thereto,
in each case, subject to
Creditors’ Rights and has not been withdrawn or terminated. As of the date hereof, each Commitment Letter
is in full force and effect against Parent and, to the knowledge of Parent, against each other party thereto and has not been
withdrawn,
terminated or modified. All commitments and other fees required to be paid under the Commitment Letters on or prior to the date hereof
have been paid. Except as expressly set forth in the Commitment Letters, there are no
conditions precedent related to the funding of
the full amount of the Financing. As of the date hereof, assuming the satisfaction or waiver of each of the conditions precedent set
forth in Section 9.1 and Section 9.3, Parent is not aware of
any fact, occurrence or condition that would reasonably
be expected to cause the financing commitments in the Commitment Letters to terminate or be ineffective or any term or condition of closing
required to be satisfied by it pursuant
to any Commitment Letter to not be met. There are no side letters (it being agreed that the Debt
Financing Fee Letter and the Preferred Equity Financing Fee Letter are not side letters for this purpose), understandings or other
agreements
or arrangements of any kind relating to any of the Commitment Letters or the Financing that could adversely affect the availability or
amount of the Financing contemplated by the Commitment Letters in any respect.
Assuming the satisfaction or waiver of each of the conditions
precedent set forth in Section 9.1 and Section 9.3, the aggregate proceeds of the Financing, if and when funded,
will be sufficient for Parent to consummate the Transactions
by payment in cash of the aggregate Total Cash Consideration payable following
the Third Effective Time and the aggregate amounts payable (other than with respect to the Aggregate First Merger Amount) pursuant to
the terms hereof
to holders of the Company Restricted Shares, Company RSU Awards, Company PSU Awards and the Ordinary Shares held subject
to the JSOP (such amount, the “Required Funding Amount”). As of the date hereof, no event has
occurred that would
 result in any breach of or a default (or an event that, with or without notice or lapse of time, or both, would be a breach or default)
under any Commitment Letter. Assuming the satisfaction or waiver of the
conditions set forth in Section 9.1 and Section 9.3
on the Third Closing Date, as of the date hereof, Parent has no reason to believe that the full amount under the Commitment Letter
will not be available to Parent or Parent Merger Sub
on the Third Closing Date. The Equity Commitment Letter provides, and will continue
to provide, that the Company is a third-party beneficiary thereof to the extent set forth therein.
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Section 5.8             Guarantee.
Concurrently with the execution of this Agreement, the Guarantors have delivered to the Company a true, correct and complete copy of
the Guarantee, duly executed by the Guarantors in favor of the

Company. As of the date of this Agreement, the Guarantee is in full force
and effect and constitutes a legal, valid and binding obligation of the Guarantors, enforceable against it in accordance with its terms.
As of the date of this
Agreement, no event has occurred that, with notice or lapse of time or both, would, or would reasonably be expected
to, constitute a default or breach or failure to satisfy a condition on the part of the Guarantors under the Guarantee.
 

Section 5.9             Certain
Arrangements. As of the date of this Agreement, there are no Contracts or other agreements, arrangements or understandings (whether
oral, written or otherwise) or commitments to enter into Contracts
or other agreements, arrangements or understandings (whether oral,
written or otherwise) (a) between Parent, Parent Merger Sub or any of their respective Affiliates (or any other Person on behalf
of Parent, Parent Merger Sub or any of
their respective Affiliates), on the one hand, and any member of the Company’s management
or the Company Board or any of their respective Affiliates, on the other hand, that relate to compensation and retention of the Company’s
management, following the Third Effective Time, the Second Surviving Company or any of its Subsidiaries, except as set forth on Section 5.9(a) of
the Parent Disclosure Schedules, (b) pursuant to which any holder of Shares would be
entitled to receive consideration of a different
amount or nature than the Third Merger Cash Consideration or pursuant to which any holder of Shares agrees to vote to approve the Third
Merger and this Agreement or agrees to vote
against any Superior Proposal, except as set forth on Section 5.9(b) of
the Parent Disclosure Schedules or (c) between Parent, Parent Merger Sub or any of their respective Affiliates (or any other Person
on behalf of Parent, Parent
Merger Sub or any of their respective Affiliates), on the one hand, and any holder of Company Restricted
Shares, Company RSU Awards, Company PSU Awards or Ordinary Shares held subject to the JSOP, on the other hand, pursuant
to which such
holder would be entitled to receive consideration of a different amount or nature than the consideration payable pursuant to Section 2.7
or Section 2.10(a).
 

Section 5.10             Pending
Transactions. As of the date hereof, none of Parent, Parent Merger Sub or any of their respective Affiliates is party to any transaction
 pending (a)  to acquire or agree to acquire by merging or
consolidating with, by purchasing a portion of the assets of or equity
in, or by acquiring in any other manner, any business of any Person or other business organization or division thereof, or (b) otherwise
acquire or agree to acquire any
assets or equity interests, or take any other action, where the entering into of a definitive agreement
relating to or the consummation of such acquisition, merger or consolidation, in each case, would, or would reasonably be expected to,
(i) prevent, materially delay or materially impede the consummation of the Transactions (ii) impose any material delay in the
obtaining of, or materially increasing the risk of not obtaining, any consent of any Governmental Entity
necessary to consummate the
 Transactions or the expiration or termination of any applicable waiting period; (iii)  materially increase the risk of any Governmental
 Entity entering an Order prohibiting the consummation of the
Transactions; or (iv) materially increase the risk of not being able
to remove any such Order on appeal or otherwise.
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Section 5.11             Brokers;
Financial Advisors. No broker, investment banker, financial advisor or other Person has been retained by or is authorized to act
on behalf of Parent or Parent Merger Sub, or is entitled to any broker’s,

finder’s, financial advisor’s or other similar
based fee or commission, or the reimbursement of expenses in connection therewith, in connection with any of the Transactions (including
the Third Merger) as a result of being engaged by
Parent, Parent Merger Sub or any of their respective Subsidiaries or Affiliates, for
which the Company would be liable prior to the Third Closing.
 

Section 5.12             No
Additional Representations.
 

(a)            Except
for the representations and warranties expressly made in this Article V, neither Parent, Parent Merger Sub nor any other
Person has made or makes any representation or warranty (express, implied or otherwise)
with respect to Parent, Parent Merger Sub or
their respective Subsidiaries or their respective businesses, operations, assets, liabilities or conditions (financial or otherwise)
whether in connection with this Agreement, the Third Merger or
any other Transaction or otherwise, and Parent and Parent Merger Sub hereby
disclaims any such other representations or warranties (express, implied or otherwise). In particular, without limiting the foregoing
disclaimer, except as
expressly provided in this Article V, neither Parent, Parent Merger Sub nor any other Person makes
or has made any representation or warranty (express, implied or otherwise) to the Company or any of its Affiliates or any of its or their
respective Representatives with respect to (i) any financial projection, forecast, estimate, forward-looking statement, budget or
prospect information relating to Parent, Parent Merger Sub or any of their respective Subsidiaries or their
respective businesses, or
(ii) any oral or written information made available or otherwise presented to the Company, any of its Affiliates or any of its or
their respective Representatives whether in the course of their due diligence
investigation of Parent, the negotiation of this Agreement
or in the course of the Third Merger or any other Transaction or otherwise.
 

(b)            Notwithstanding
anything to the contrary in this Agreement, Parent acknowledges and agrees that neither the Company nor any other Person has made or
is making, and Parent expressly disclaims reliance upon, any
representations or warranties (express, implied or otherwise) relating to
the Company or its Subsidiaries beyond those expressly made by the Company in Article IV, including any implied representation
or warranty as to the accuracy
or completeness of any information regarding the Company or its Subsidiaries made available or otherwise
presented to Parent, any of its Affiliates or any of its or their respective Representatives. Without limiting the generality of the
foregoing, Parent acknowledges that, except as expressly made in Article IV, no representations or warranties (express, implied
or otherwise) are made with respect to (i) any projections, forecasts, estimates, budgets or prospect, (ii) the
adequacy or
sufficiency of the Reserves, (iii) the effect of the adequacy or sufficiency of the Reserves on any “line item” or asset,
liability or equity amount, or (iv) any oral or written information made available or otherwise presented
to Parent or any of its
Affiliates or any of its or their respective Representatives whether in the course of the negotiation of this Agreement or in the course
of the Third Merger or any other Transaction or otherwise.
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ARTICLE VI

COVENANTS OF THE COMPANY PARTIES
 

Section 6.1             Conduct
of the Company Parties. From the date of this Agreement until the earlier to occur of the termination of this Agreement pursuant
to Article X and the Third Effective Time, except (i) with the prior
written consent of Parent (including via email)
(which consent will not be unreasonably withheld, conditioned or delayed), (ii) as may be required by this Agreement, (iii) as
may be required by applicable Law or an existing Contract
set forth in Section 6.1 of the Company Disclosure Schedules, (iv) in
connection with the COVID-19 pandemic, to the extent reasonably necessary in good faith and after using commercially reasonable efforts
to provide advance notice
to and consult with Parent, as required by any applicable Law, directive or guideline from any Governmental
Entity arising out of, or otherwise related to, the COVID-19 pandemic (including any response to COVID-19) or (v) as set
forth in
Section 6.1 of the Company Disclosure Schedules, (1) the Company shall, and shall cause its Subsidiaries to, use commercially
reasonable efforts to (x) conduct their business in the ordinary course consistent with past practice
in all material respects and
 (y)  preserve intact their business organizations, goodwill and assets, and preserve their present material relationships with Governmental
 Entities and other material third parties, including customers,
reinsurers, suppliers and other Persons with whom the Company and its
Subsidiaries have business relationships and (2) without limiting the generality of the foregoing, the Company will not, and will
not permit its Subsidiaries to (and,
for the avoidance of doubt, New Company Holdco will not):
 

(a)            adopt
any change in or amendment or modification to the Company’s Organizational Documents or adopt any change or amendment or modification
to the Organizational Documents of any of the Company’s
Subsidiaries, in each case, whether by merger, amalgamation, consolidation
or otherwise, except for any merger, amalgamation, consolidation or similar transaction solely by and among one or more wholly owned
Subsidiaries
of the Company consistent with the Company’s past practice;

 
(b)            authorize,
recommend, propose, enter into or adopt a plan or agreement of complete or partial liquidation, dissolution, merger, amalgamation, consolidation,
restructuring, recapitalization or other reorganization

of the Company or any of its Subsidiaries, except for any such transaction solely
by and among one or more wholly owned Subsidiaries of the Company and/or the Company;
 

(c)            offer,
authorize, issue, sell, transfer, pledge, dispose of or Encumber any shares of, or securities convertible into or exchangeable for, or
options, warrants, calls, commitments or rights of any kind to acquire, any
shares, shares of capital stock or other voting or equity
interests of any class or series of the Company or its Subsidiaries, other than (i) issuances pursuant to stock based awards reflected
in Section 4.5 that are outstanding on
the date hereof or pursuant to the Company ESPP or (ii) issuances by and among
one or more wholly owned Subsidiaries of the Company and/or the Company;
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(d)            (i) split,
combine, subdivide, adjust or reclassify any shares, shares of capital stock or other voting or equity interests of the Company or any
of its Subsidiaries or other Company Capital Stock, (ii) declare, set

aside, establish a record date for or pay any dividend or
other distribution payable in cash, stock or property, or any combination thereof, with respect to the shares, shares of capital stock
or other voting or equity interests or
other Company Capital Stock, (iii) pledge or encumber any Company Capital Stock; or (iv) alter
or modify the terms of any Company Capital Stock, in each case, other than with respect to any wholly owned Subsidiary of the
Company,
to the Company or another wholly owned Subsidiary of the Company and the consummation of the First Merger in accordance with the terms
of this Agreement;

 
(e)            redeem,
purchase or otherwise acquire directly or indirectly any of the Company’s or any Subsidiary’s capital stock or other voting
or equity interests of the Company or any of its Subsidiaries or Company

Capital Stock, except for repurchases, redemptions or acquisitions
 (i)  required by the terms of its capital stock or any securities outstanding on the date hereof and disclosed to Parent on Section 6.1(e)  of
 the Company
Disclosure Schedules, (ii) required by or in connection with the terms of any Company Benefit Plan (in each case, as
in effect on the date hereof and provided to Parent) in the ordinary course of the operations of such plan
consistent with past practice,
(iii) repurchases, redemptions or acquisitions by a wholly owned Subsidiary of share capital or such other securities or equity
or voting interests, as the case may be, of another of its wholly owned
Subsidiaries in the ordinary course of business consistent with
past practice or (iv) in satisfaction of and in accordance with any terms or conditions (e.g., Tax withholding obligations) under
a Company Restricted Share award,
Company RSU Award, Company PSU Award or the JSOP;

 
(f)            except
as required under applicable Law or the terms of any Company Benefit Plan set forth in Section 4.14(a) of the Company
Disclosure Schedules, (i) grant any equity or equity-based awards, (ii) increase the

compensation or benefits of any officer,
employee or individual independent contractor, other than increases in annual base salary or wage rate as part of the Company’s
ordinary course year-end performance review process for
employees whose annual base salary or wage rate does not exceed $300,000 per
annum in the ordinary course of business consistent with past practice, (iii) enter into, adopt, grant or provide any change in
control, severance,
retention or similar payments or benefits to any officer or employee, (iv) subject to clauses (i) –
(iii) above, establish, adopt, enter into, terminate or materially amend any Company Benefit Plan or establish, adopt or enter
into
any plan, agreement, program, policy or other arrangement that would be a Company Benefit Plan if it were in existence as of the
date hereof, other than (A) in connection with routine, immaterial or ministerial amendments to
health and welfare plans in the
ordinary course of business consistent with past practice that do not materially increase benefits or (B) in connection with severance
payments or benefits provided in the ordinary course of
business consistent with past practice in an amount consistent with past practice
in connection with the termination of employment of any employee whose annual base salary or wage rate does not exceed $300,000 per annum,
(v) accelerate the vesting or payment of any payments or benefits under any Company Benefit Plan, or (vi) hire or terminate
(other than for cause) any officer, employee or individual independent contractor of Company or any
of its Subsidiaries, except in the
ordinary course of business consistent with past practice with respect to any such officer, employee or individual independent contractor
whose annual base salary or wage rate or prospective
annual base salary or wage rate does not exceed $250,000;
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(g)            acquire
or agree to acquire (including by merging, amalgamating or consolidating with, or by purchasing all or a substantial portion of the assets
of, or by purchasing all or a substantial equity or voting interest

in, or by any other manner) any (i) business or Person or division
thereof or (ii) any other assets, in each case of clauses (i) and (ii), for consideration in excess of $25,000,000
individually or $50,000,000 in the aggregate;
provided, however, that this clause (g) shall not apply to Investment
Assets in the ordinary course of business consistent with past practice and in compliance with the Investment Guidelines;

 
(h)            sell,
lease, transfer, license, Encumber, abandon or otherwise dispose of any material portion of its assets or property (which shall include
any sale of any capital stock of any Subsidiary of the Company), other

than (i) dispositions of obsolete, surplus, or worn out assets
or assets that are no longer used or useful in the conduct of the business of the Company or any of its Subsidiaries, (ii) transfers
solely among the Company and its
wholly owned Subsidiaries, (iii)  leases and subleases of real property owned or leased by the Company
or its Subsidiaries and voluntary terminations or surrenders of leases on real property held by the Company or its
Subsidiaries, in each
case, in the ordinary course of business consistent with past practice, (iv) sales of Investment Assets in the ordinary course of
business consistent with past practice (including in connection with cash
management or investment portfolio activities, including with
 respect to Investment Assets) and in compliance with the Investment Guidelines, (v) sales or dispositions required by or in connection
with the terms of any
Contract made available to Parent prior to the date hereof, (vi) sales or other dispositions of other assets
 in the ordinary course of business consistent with past practice and not in excess of $50,000,000 in the aggregate,
(vii) abandonments
of any issued or registered immaterial Company Intellectual Property at the reasonable business judgment of the Company or its Subsidiaries
or any issued or registered Company Intellectual Property at the
end of its maximum statutory term, or (viii) the grant of non-exclusive
licenses of Company Intellectual Property in the ordinary course of business consistent with past practice;

 
(i)            (A)  incur,
 create, assume or otherwise become liable or responsible for or prepay, redeem or defease any Indebtedness, other than (i)  any Indebtedness
 solely among the Company and its wholly owned

Subsidiaries or among the Company’s wholly owned Subsidiaries, (ii) guarantees
by the Company of Indebtedness of its wholly owned Subsidiaries or guarantees by any Subsidiaries of Indebtedness of the Company, (iii) any
“keep well” agreement entered into by the Company or any of its Subsidiaries with respect to any of the Company’s Subsidiaries,
(iv) investment portfolio transactions (including with respect to Investment Assets) in the
ordinary course of business consistent
with past practice and in compliance with the Investment Guidelines, (v)  letters of credit issued in the ordinary course of business
 consistent with past practice in the insurance or
reinsurance business of the Company or any of its Subsidiaries; (vi) Indebtedness
incurred in connection with the refinancing upon the scheduled expiration of the Company’s Existing Credit Agreements or any commitment
thereunder; provided, that such refinancing shall not (x) be materially less favorable to the Company and its Subsidiaries,
taken as a whole, than the Existing Credit Agreements, taking into account (in consultation with Parent)
changes in credit markets and
borrowing conditions for similarly situated companies at the time of such refinancing, (y) be incurred in an aggregate principal
greater than the Existing Credit Agreements plus additional amounts
that do not exceed, together with amounts incurred under clause (viii) below,
$50,000,000 or (z) be incurred from an Affiliate of the Company, (vii) any drawdown of any existing credit facility of the
Company or any of its
Subsidiaries as of the date of this Agreement in an amount that would result in an aggregate amount outstanding
under any such existing credit facilities of $400,000,000 or (viii) any other incurrence, guaranty or assumption of
Indebtedness
so long as the aggregate amount thereof at any given time after the date hereof does not exceed, together with the additional amounts
referred to in clause (vi) above, $50,000,000, (B) except as provided in clause
(A)(vi) above, (i) voluntarily terminate
or reduce any commitments provided for in the Existing Credit Agreements as in effect on the date hereof or (ii) voluntarily enter
into any amendment, waiver or other modification with
respect to any Existing Credit Agreement except for the Specified Amendments and
amendments, waivers and other modifications for a bona fide purpose (in the reasonable discretion of the Company) and in consultation
with
Parent; it being agreed that the following shall not constitute a bona fide purpose for purposes of the foregoing limitation: (w) such
voluntary amendment, waiver or modification is entered into for the purpose of implementing
a material increase in the aggregate fees
or interest rate payable under the applicable Existing Credit Agreement payable thereunder (other than any such changes that are only
applicable prior to the Closing), (x) such voluntary
amendment, waiver or modification is entered into for the purpose of resulting
in the terms of such Existing Credit Agreement being materially less favorable to the Company and its Subsidiaries, taken as a whole,
than the
Existing Credit Agreements as of the date hereof taking into account (in consultation with Parent) changes in credit markets
and borrowing conditions for similarly situated companies at the time of such amendment, waiver or
modification, (y)  such voluntary
 amendment, waiver or modification is entered into for the purpose of reducing the aggregate amount of available commitments thereunder
 or (z)  such voluntary amendment, waiver or
modification is entered into for the purpose of causing a Debt Event of Default at such
time or immediately after giving effect to the Transactions or otherwise materially delay or prevent the Closing;
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(j)            (i) modify,
amend, terminate, assign or waive any material rights under any Material Contract or (ii) enter into any agreement that would constitute
a Material Contract if in effect on the date of this Agreement,

in each case, other than in the ordinary course of business consistent
with past practice;
 

(k)            commence,
settle or compromise any Proceeding, whether now pending or hereafter made or brought, or waive any claims, other than with respect to
the Company’s and its Subsidiaries’ ordinary course claims
activity, (i) in any such case (A) in an amount in excess
of $5,000,000 individually (net of the amounts reserved for such matters by the Company or any of its Subsidiaries or amounts covered
by insurance) or (B) that imposes
(1) any material obligation to be performed by, or (2) material restriction imposed
against, the Company or any of its Subsidiaries following the Third Closing Date or (ii) in the aggregate of all such cases, in
an amount in
excess of $10,000,000 (net of the amounts reserved for such matters by the Company or any of its Subsidiaries or amounts
covered by insurance);
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(l)            except
 for any such change that is not material or required by GAAP, SAP, Insurance Regulators,  Insurance Law or other applicable
Law, change any method of financial accounting methods, principles or

practices used by the Company or any of its Subsidiaries;
 

(m)            (i) make,
change, or revoke any entity classification or other material Tax election, (ii) change any annual Tax accounting period or material
method of Tax accounting, (iii)  file any material amended Tax
Return, (iv) settle or compromise any material claim, Proceeding
or assessment for any Taxes, (v) enter into any closing agreement with, request any ruling from, or initiate or enter into any voluntary
disclosure with, any Tax
Authority, (vi) surrender any right to claim a refund of a material amount of Taxes, (vii) consent
to any extension or waiver of the limitation period applicable to any material amount of Taxes, or (viii) file any material Tax
Return in a manner inconsistent with the past practices of the Company or its relevant Subsidiary;

 
(n)            (i) modify,
extend, or enter into any collective bargaining agreement or other agreement with any labor union, works council, trade union, labor
association or other employee representative organization, or

(ii) voluntarily recognize or certify any labor union, works council,
trade union, labor association or other employee representative organization, or group of employees of the Company or any of its wholly
owned Subsidiaries
as the bargaining representative for any employees of the Company or its wholly owned Subsidiaries;

 
(o)            implement
any “mass layoff” or “plant closing” which triggers the notification requirements of the WARN Act;

 
(p)            incur,
authorize or commit to incur any capital expenditures other than (1)  in an amount not to exceed 115% of the aggregate amount in
 the capital expenditure budget set forth in Section 6.1(p)(1) of the

Company Disclosure Schedules; or (2) pursuant
to agreements in effect prior to the date of this Agreement and set forth on Section 6.1(p)(2) of the Company Disclosure
Schedules;
 

(q)            engage
in any transaction with, or enter into any agreement, arrangement or understanding with, any Affiliate of the Company or other Person
covered by Item 404 of Regulation S-K promulgated by the SEC
that would be required to be disclosed pursuant to Item 404;

 
(r)            (i) enter
into any new line of business, or (ii) issue any Insurance Contracts other than renewals of existing Insurance Contracts in accordance
with the terms thereof, introduce any new products, or change in any

material respect existing products, to the extent doing so under
this clause (ii) would be material to the Company and its Subsidiaries, taken as a whole;
 

(s)            enter
into any material agreement or commitment with any Insurance Regulator;
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(t)            materially
 alter or materially amend any existing insurance or reinsurance underwriting, reserving, accounting, actuarial, claim handling, loss
 control or policy retention practice, guideline or policy of the

Company or any of its Subsidiaries, except as may be required by GAAP
or SAP, or fail in any material respect to comply with such practices, guidelines or policies as so altered or amended;
 

(u)            (i) materially
alter or amend the investment practices, guidelines or policies of the Company or of its Subsidiaries, including the asset allocation
guidelines set forth in Section 6.1(u) of the Company Disclosure
Schedules, or fail in any material respect to comply
with such practices, guidelines or policies or (ii) without limiting the generality of the foregoing, (A) engage any asset
manager to provide investment management services to
the Company or its Subsidiaries, where such manager has not been engaged to provide
investment management services to the Company or its Subsidiaries as of the date hereof or (B) except (x) as approved by the
Company’s
investment committee as of the date hereof and set forth in Section 6.1(u)(B) of the Company Disclosure
Schedules, or (y) as required by any Contract in effect as of the date hereof and made available to Parent and set forth in
Section 6.1(u)(B) of
the Company Disclosure Schedules, commit funds or invest assets in a manner that would require the approval of the Company’s investment
committee;

 
(v)            modify
any public or posted privacy policy or the operation or security of any information technology systems, in each case, in any manner that
is materially adverse to the business of the Company or any of its

Subsidiaries, except as required by applicable Law;
 

(w)            with
respect to New Company Holdco and Company Merger Sub, engaged in any activities other than the performance of their respective obligations,
covenants and agreements hereunder, and matters ancillary
thereto; or

 
(x)            authorize
any of, or agree or commit to do, in writing or otherwise, any of the foregoing.

 
Nothing contained herein shall give to Parent
or Parent Merger Sub, directly or indirectly, rights to control or direct the operations of the Company or its Subsidiaries prior to
the Third Effective Time. Prior to the Third Effective Time,
each of Parent and the Company shall exercise, consistent with the terms
and conditions hereof, complete control and supervision of its operations.
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Section 6.2             Employee
Matters.

 
(a)            From
and after the Third Effective Time, Parent shall, or shall cause the Second Surviving Company to, honor all Company Benefit Plans (including
 the Company Incentive Plans and those compensation

arrangements and agreements permitted by Section 6.1) in accordance with
their terms; provided that nothing herein shall restrict Parent or the Second Surviving Company from amending or terminating any
such Company
Benefit Plan in accordance with its terms (and for clarity, the Company Incentive Plans for calendar year 2025 shall not
be subject to amendment or termination). For a period of one year following the Third Effective Time, (or
such shorter period that the
applicable Company Employee remains employed with the Company or its Subsidiaries following the Third Closing Date), Parent shall provide,
or shall cause to be provided, to each employee of
the Company and its Subsidiaries at the Third Effective Time who continues to remain
employed with the Company and its Subsidiaries (each, a “Company Employee”) (i) an annual base salary or wage
rate that is no less
favorable than the annual base salary or wage rate provided to the Company Employee immediately prior to the Third
Effective Time, (ii) annual cash incentive compensation opportunities (including, as applicable, target
amounts) that are no less
favorable in the aggregate to those provided to the Company Employee immediately prior to the Third Effective Time, (iii) long-term
equity target incentive opportunities that are no less favorable than
those provided to the Company Employee immediately prior to the
Third Effective Time (provided that cash target incentive opportunities of equivalent value may be provided in lieu of equity
target incentive opportunities),
(iv)  retirement, health and welfare benefits (excluding severance benefits and defined benefit
 pension plans and post-employment welfare benefit plans and nonqualified deferred compensation) that are substantially
comparable in
 the aggregate than those retirement and health and welfare benefits (excluding severance benefits and defined benefit pension plans and
post-employment health and welfare benefit plans) provided to the
Company Employee immediately prior to the Third Effective Time and
(v) severance benefits that are no less favorable in the aggregate than those set forth in Section 6.2(a) of the
Company Disclosure Schedules.

 
(b)            For
purposes of vesting, eligibility to participate and level of benefits under the employee benefit plans of Parent and its Subsidiaries
providing benefits to any Company Employee after the Third Effective Time

(the “New Plans”), each Company Employee
shall be credited with his or her years of service with the Company and its Subsidiaries and their respective predecessors, to the same
extent such Company Employee was entitled,
before the Third Effective Time, to credit for such service under any similar Company Benefit
Plan in which such Company Employee participated or was eligible to participate immediately prior to the Third Effective Time;
provided,
however, that the foregoing shall not apply with respect to benefit accrual under any defined benefit pension plan, for purposes
of any post-employment welfare benefit plan, or to the extent that its application would
result in a duplication of benefits. In addition,
and without limiting the generality of the foregoing, Parent shall cause (i) each Company Employee to be immediately eligible to
participate, without any waiting time, in each
New Plan to the extent such Company Employee was eligible to participate immediately prior
to the Third Effective Time in a Company Benefit Plan providing analogous benefits (such Company Benefit Plans, collectively,
the “Legacy
Plans”), (ii) for purposes of each New Plan providing medical, dental, pharmaceutical and/or vision benefits to any Company
Employee, all pre-existing condition exclusions and actively-at-work requirements of
such New Plans to be waived for such Company Employee
and his or her covered dependents, such that each Company Employee shall be immediately eligible to participate therein, without any
waiting time, notwithstanding
anything herein to the contrary, unless such conditions would not have been waived under the Legacy Plans,
and (iii) any eligible expenses incurred by a Company Employee and his or her covered dependents during the
portion of the plan
year of each Legacy Plan ending on the date such Company Employee’s participation in the corresponding New Plan begins shall be
taken into account under such New Plan for purposes of satisfying all
deductible, coinsurance and maximum out-of-pocket requirements
applicable to such Company Employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in
accordance with
such New Plan.
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(c)            If
the Company has not paid outstanding annual cash incentive bonuses in respect of calendar year 2024 (the “Outstanding 2024 Annual
Bonuses”) prior to the Third Closing Date, then Parent shall pay, or shall

cause the Second Surviving Company to pay, within
30 days after the Third Closing Date, to each Company Employee who is employed by the Company or any of its Subsidiaries on the Third
Closing Date and who
participates in a Company Benefit Plan that provides the opportunity to earn an annual cash incentive bonus (each,
a “Company Incentive Plan”), such Company Employee’s Outstanding 2024 Annual Bonus in an amount
determined in
accordance with Section 6.2(c) of the Company Disclosure Schedules.

 
(d)            If
the Third Effective Time does not occur prior to March 1, 2025, the compensation committee of the Company Board shall determine
the annual cash incentive bonus opportunity for each Company Employee

under each Company Incentive Plan with respect to calendar year
2025 in a manner consistent with past practice; provided that the aggregate budgeted target cost under such Company Incentive
Plans with respect to such
calendar year 2025 annual cash incentive bonus opportunities does not exceed 105% of the aggregate budgeted
target cost under the comparable calendar year 2024 Company Incentive Plan.

 
(e)            Nothing
contained in this Section 6.2, express or implied, shall (i) be construed to establish, amend or modify any benefit
or compensation plan, program, agreement, contract, policy or arrangement, (ii) create

any third-party beneficiary rights or obligations
in any person (including any employee) or any right to employment or services or continued employment or service or to a particular term
or condition of employment or service
with Parent or the Company or any of their respective Subsidiaries or Affiliates or (iii) limit
the right of Parent or the Company or any of their respective Subsidiaries or Affiliates to (A) terminate the employment or service
of
any employee or other service provider following the Third Closing at any time and for any or no reason, or (B) terminate or
amend any Company Benefit Plan in accordance with its terms.

 
Section 6.3             Access
to Information. From the date of this Agreement until the earlier to occur of the termination of this Agreement pursuant to Article X
and the Third Effective Time, to the extent permitted by applicable

Law and, subject to Section 8.1 and Section 8.9
(including the limitations in Section 8.9(a)), the Company will (a) give Parent and any of its Representatives access
 to the offices, properties, personnel, Representatives, books and
records of the Company and its Subsidiaries and (b) furnish to
Parent and any of its Representatives such financial and operating data and other information, in each case, that is reasonably necessary
in connection with Parent’s strategic
and integration planning with respect to the Transactions. Any such access will be conducted
during normal business hours upon reasonable advance notice, at Parent’s expense and under the supervision of appropriate personnel
of the
Company and its Subsidiaries and in such a manner to limit disruption and as not to unreasonably interfere with the normal operation
of the business of the Company and its Subsidiaries, and will be subject to the Company’s reasonable
security measures and insurance
requirements. Notwithstanding the foregoing, the Company shall not be required to (or to cause any of its Subsidiaries to) afford such
access or furnish such information to the extent that the Company
believes in good faith that doing so would: (i) result in the
loss of attorney-client privilege, the work product immunity or any other legal privilege or similar doctrine; (ii) violate any
confidentiality obligations of the Company or any of
its Subsidiaries to any third person or otherwise breach, contravene or violate
any then effective Contract to which the Company or any of its Subsidiaries is party; (iii) result in a competitor of the Company
or any of its Subsidiaries
receiving information that is competitively sensitive; or (iv) breach, contravene or violate any applicable
Law; provided that, in each case, the Company shall use its reasonable best efforts to allow for such access or disclosure in
a
manner that does not or would not reasonably be expected to result in any of the foregoing. In addition, Parent may request, no more
than thirty (30) days prior to the anticipated Closing Date, and the Company shall provide, the most
current capitalization information
available to the Company, including the number of issued and outstanding Company Securities and related underlying ownership detail,
together with projected amounts as of the anticipated Closing
Date. All information obtained by Parent or any of its Representatives
pursuant to this Section 6.3 shall be kept confidential in accordance with, and shall otherwise be subject to the terms of,
the Confidentiality Agreement.
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Section 6.4             First
Merger Cash Consideration.

 
(a)            Unless
otherwise prohibited by Law or any Governmental Entity, from the date of this Agreement until the earlier to occur of the termination
of this Agreement pursuant to Article X and the time immediately

prior to the First Effective Time, the Company shall (i) use
commercially reasonable efforts to cause the Company to hold an amount in cash or liquid securities equal to the Aggregate First Merger
Amount by December 31,
2024 (including, as necessary, by transferring or distributing cash out of Subsidiaries), (ii) use commercially
reasonable efforts to reserve such cash solely for the purpose of paying the full amount of the Aggregate First Merger
Amount as consideration
in the First Merger and (iii) not, and shall cause its Subsidiaries not to, take any action or omit to take any action for the purpose
or knowingly with the effect of adversely affecting the ability of the
Company to pay the First Merger Cash Consideration.

 
(b)            If
the Consent of any Governmental Entity is required for the Company or its Subsidiaries to take any of the actions set forth in Section 6.4(a) or
to pay the full amount of the Aggregate First Merger Amount as

consideration in the First Merger, the Company, New Company Holdco and
Parent shall, and shall cause their respective Subsidiaries to, use reasonable best efforts to obtain, as promptly as practicable, such
Consents.
 

(c)            The
Company shall consult with Parent prior to the Company or any of its Subsidiaries prior to (i) entering into any Contract to liquidate
Investment Assets for the purpose of funding the Aggregate First Merger
Amount or (ii) entering into any transaction, agreement,
arrangement or understanding that, individually or in the aggregate, by its effect on the capital or surplus of the Company and its applicable
Subsidiaries or otherwise,
would reasonably be expected, in the good faith judgment of the Company, to adversely affect the ability of
New Company Holdco to pay the full amount of the Aggregate First Merger Amount as aggregate cash consideration
in the First Merger.

 

60



 

 
(d)            Unless
otherwise prohibited by Law, immediately prior to the First Effective Time, the Company shall contribute and transfer to New Company
Holdco an amount in cash equal to the Aggregate First Merger

Amount.
 

(e)            Each
of the Company and New Company Holdco shall use reasonable best efforts to pay or cause to be paid aggregate cash consideration in the
First Merger equal to the Aggregate First Merger Amount.
 

Section 6.5             Certain
Tax Information. As soon as reasonably practicable after the date hereof, the Company shall deliver or cause to be delivered to Parent
copies of the draft documents described in Section 6.5 of the
Company Disclosure Schedules. Within five (5) Business Days of
receipt, Parent shall have the right to provide comments to such draft documents, and the Company shall consider in good faith any such
comments submitted by Parent
prior to the finalization and submission of such documents.
 

Section 6.6             New
Company Holdco Shareholder Approval.
 

(a)            Upon
 the terms and subject to the conditions set forth in this Agreement, New Company Holdco will take all action necessary to cause New Company
 Holdco to perform its obligations, covenants and
agreements under this Agreement.

 
(b)            Immediately
following the execution of this Agreement, the Company shall execute and deliver, in accordance with Section 106 of the Bermuda
Companies Act and in its capacity as the sole shareholder of New

Company Holdco, a written consent approving this Agreement, the First
and Second Statutory Merger Agreements (the “New Company Holdco Shareholder Approval”).
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ARTICLE VII

COVENANTS OF PARENT
 

Section 7.1             Director
and Officer Liability.
 

(a)            Without
limiting any other rights that any Indemnified Person may have pursuant to any Contract (including any employment agreement or indemnification
agreement), under applicable Law or pursuant to the
Company Charter or the Company Bye-Laws (each in effect as of immediately prior to
the date of this Agreement), the Organizational Documents of the Second Surviving Company and the Organizational Documents of the
Company’s
Subsidiaries, from and after the Third Effective Time, Parent and the Second Surviving Company shall (i) jointly and severally,
indemnify, defend and hold harmless each Person who is now, or has been at any time
prior to the date of this Agreement or who becomes
prior to the Third Effective Time, a director, advisory director or officer of the Company or of any of its Subsidiaries, or who acts
as a fiduciary under any Company Benefit
Plan or is or was serving at the request of the Company or any of its Subsidiaries as a director,
advisory director or officer of another corporation, partnership, limited liability company, joint venture, employee benefit plan,
trust
or other enterprise (the “Indemnified Persons”) against all losses, claims, damages, costs, fines, penalties, expenses
(including attorneys’ and other professionals’ fees and expenses), liabilities or judgments or amounts that
are paid in settlement,
of or incurred in connection with any threatened or actual Proceeding to which such Indemnified Person is a party or is otherwise involved
(including as a witness) based, in whole or in part, on or arising,
in whole or in part, out of the fact that such Person is or was a
director, advisory director or officer of the Company or any of its Subsidiaries, a fiduciary under any Company Benefit Plan or is or
was serving at the request of
the Company or any of its Subsidiaries as a director, advisory director or officer of another corporation,
partnership, limited liability company, joint venture, employee benefit plan, trust or other enterprise or by reason of
anything done
or not done by such Person in any such capacity, to the extent pertaining to any act or omission occurring or existing at or prior to
the Third Effective Time and whether asserted or claimed prior to, at or after the
Third Effective Time (“Indemnified Liabilities”),
including all Indemnified Liabilities based in whole or in part on, or arising in whole or in part out of, or pertaining to, this Agreement
or the Transactions, in each case and
(ii) to the fullest extent permitted under applicable Law or pursuant to the Company Bye-Laws
(each in effect as of immediately prior to the date of this Agreement), advance reasonable and documented out-of-pocket costs and
expenses
(including attorneys’ and other professionals’ fees and expenses) incurred by any Indemnified Person in connection with matters
for which such Indemnified Persons are eligible to be indemnified by the Company, the
Second Surviving Company or any of its Subsidiaries
pursuant to this Section 7.1(a)  (or otherwise) promptly, and in any case within 20 days, after receipt by the Second
Surviving Company of a written request for such
advance, subject to the execution by such Indemnified Persons of appropriate undertakings
in favor of Parent and the Second Surviving Company to repay such advanced costs and expenses if it is ultimately determined in a
final
and non-appealable judgment of a court of competent jurisdiction that such Indemnified Person is not entitled to be indemnified. Any
Indemnified Person wishing to claim indemnification or advancement of expenses
under this Section  7.1(a), upon learning of
 any such Proceeding, shall notify the Second Surviving Company (but the failure to so notify shall not relieve a Party from any obligations
 that it may have under this
Section 7.1(a) except to the extent such failure actually materially and adversely prejudices
such Party’s position with respect to such claims). Parent will have the right, upon written notice to any applicable Indemnified
Person, to assume the defense of any Proceeding in respect of which indemnification is or would be sought hereunder employing counsel
reasonably satisfactory to such Indemnified Person and all Indemnified Persons will be
entitled to retain one counsel, mutually agreed
upon by such Indemnified Persons (provided, that if there is actual, perceived or reasonably perceivable conflict between such
Indemnified Persons as to the choice of counsel,
each Indemnified Person shall be entitled to their own counsel to the extent reasonably
advisable due to such conflict), whether or not Parent elects to control the defense of any such Proceeding. Notwithstanding anything
to
the contrary in this Agreement, none of Parent, the Second Surviving Company nor any of their respective Affiliates will settle or
otherwise compromise or consent to the entry of any judgment with respect to, or otherwise
seek the termination of, any Proceeding for
which indemnification may be sought by an Indemnified Person pursuant to this Agreement unless such settlement, compromise, consent or
termination includes an unconditional
release of all applicable Indemnified Persons from any and all liability arising out of such Proceeding.
Any determination required to be made with respect to whether the conduct of any Indemnified Person complies or
complied with any applicable
standard will be made by independent legal counsel selected by the Second Surviving Company (which counsel will be reasonably acceptable
to such Indemnified Person), the fees and expenses of
which will be paid by the Second Surviving Company.
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(b)            For
a period of six years from the Third Effective Time, Parent and the Second Surviving Company shall not amend, repeal or otherwise modify
(i) any provision in the Company Charter and the Company Bye-

Laws, in each case, in effect immediately prior to the Third Effective
Time, (ii) any provision in any Contract of the Company or its Subsidiaries with any of their respective directors, advisory directors
or officers in effect as of
the date hereof and made available to Parent, (iii) any provision in the Organizational Documents of
the Second Surviving Company or (iv) any provision in the Organizational Documents of any Subsidiary of the Company in
effect as
of immediately prior to the Third Effective Time, in each case, in any manner that would adversely affect the rights thereunder of any
Indemnified Person to indemnification, exculpation, defense, being held harmless
or expense advancement with respect to Indemnified Liabilities,
except to the extent required by applicable Law. For a period of six years from the Third Effective Time, Parent shall, and shall cause
the Second Surviving
Company and its Subsidiaries to, fulfill and honor any rights of any Indemnified Person to indemnification, exculpation,
defense, being held harmless or expense advancement with respect to Indemnified Liabilities under
(u) any provision in the Company
Bye-Laws, in each case, in effect immediately prior to the Third Effective Time, (v) any provision in any Contract of the Company
or its Subsidiaries with any of their respective directors,
advisory directors or officers in effect as of the date hereof and made available
to Parent, (w) any Contract (including any employment agreement or indemnification agreement) in effect as of immediately prior
to the Third
Effective Time and made available to Parent, (x) applicable Law, (y) any provision in the Organizational Documents
of the Second Surviving Company or (z) any provision in the Organizational Documents of any Subsidiary
of the Company in effect
as of immediately prior to the Third Effective Time, in each case to the fullest extent permitted under applicable Law.

 
(c)            Prior
to the Third Effective Time, the Company shall, and if the Company is unable to, Parent shall cause the Second Surviving Company to,
put in place effective as of the Third Effective Time, and prepay no

later than immediately prior to the Third Closing, “tail”
insurance policies with a claims reporting or discovery period of six years from the Third Effective Time with terms and conditions providing
retentions, limits and other
material terms that are no less favorable than the current directors’ and officers’ liability
insurance policies maintained by the Company and its Subsidiaries with respect to matters, acts or omissions existing or occurring at
or
prior to the Third Effective Time (including the Transactions); provided, however, that in no event shall the Company
spend, and in no event shall Parent or the Second Surviving Company be required to spend, more than the
amount set forth on Section 7.1
of the Company Disclosure Schedules (the “Cap Amount”) for the six years of coverage under such “tail”
policies; provided, further, that if the cost of such insurance exceeds the Cap Amount,
then the Company or Parent or the
Second Surviving Company, as applicable, shall purchase and obtain a policy with the greatest coverage available for a cost equal to
such Cap Amount.
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(d)            For
the avoidance of doubt, the obligations of Parent and the Second Surviving Company under this Section 7.1 shall survive the
consummation of the Third Merger and shall not be terminated or modified in

such a manner during the six-year period after the Third
Closing as to adversely affect any Indemnified Person to whom this Section 7.1 applies without the consent of such affected
Indemnified Person (it being expressly
agreed that the Indemnified Persons to whom this Section 7.1 applies shall be third-party
beneficiaries of this Section 7.1, each of whom may enforce the provisions of this Section 7.1). The obligations,
 covenants and
agreements contained herein shall not be deemed to be exclusive of any other rights to which any Indemnified Person is
entitled, whether pursuant to Law, Contract, or otherwise. Nothing in this Agreement is intended to, shall
be construed to, or shall
release, waive, or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been in
existence with respect to the Company or its officers, directors, advisory directors
and employees, it being understood and agreed that
the indemnification provided for in this Section 7.1 is not prior to, or in substitution for, any such claims under any such
policies.

 
(e)            In
the event that Parent or the Second Surviving Company (i) consolidates with or merges into any other Person and shall not be the
continuing or surviving company or entity of such consolidation or merger or

(ii) transfers all or substantially all of its properties
and assets to any Person, then, in each such case, proper provisions shall be made so that the successors and assigns of Parent or the
Second Surviving Company, as the case
may be, shall assume its obligations, covenants and agreements set forth in this Section 7.1.
The provisions of this Section 7.1 are intended to be for the benefit of, and shall be enforceable by, the Parties and any
and all Persons
entitled to indemnification or insurance coverage or expense advancement pursuant to this Section 7.1, and
their heirs and representatives.

 
Section 7.2             Parent
Merger Sub Shareholder Approval.

 
(a)            Upon
 the terms and subject to the conditions set forth in this Agreement, Parent will take all action necessary to cause Parent Merger Sub
 to perform its obligations, covenants and agreements under this

Agreement.
 

(b)            Immediately
following the execution of this Agreement, Parent shall execute and deliver, in accordance with Section 106 of the Bermuda Companies
Act and in its capacity as the sole shareholder of Parent
Merger Sub, a written consent approving this Agreement, the Third Statutory
Merger Agreement and the Third Merger (the “Parent Merger Sub Shareholder Approval”).

 
Section 7.3             Owned
Ordinary Shares. The Reinvesting Shareholders shall vote or cause to be voted all Ordinary Shares beneficially owned by it or any
of its Affiliates in favor of adoption of this Agreement at the Company

Shareholders Meeting.
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ARTICLE VIII

COVENANTS OF PARENT AND THE COMPANY
 

Section 8.1             Reasonable
Best Efforts; Regulatory Matters.
 

(a)            Upon
the terms and subject to the conditions set forth in this Agreement, including Section 8.1(f), the Company and Parent shall
use reasonable best efforts to (i) consummate and make effective, as promptly as
reasonably practicable, the Transactions, (ii) prepare
and file as promptly as reasonably practicable all documentation to effect all necessary filings, notices, petitions, statements, registrations,
 submissions of information,
applications and other documents with Governmental Entities, (iii) obtain as promptly as reasonably
practicable all Consents required to be obtained from any Governmental Entity that are necessary, proper or advisable to
consummate the
Mergers and the other Transactions, including those Consents set forth on Section 8.1(a) of the Company Disclosure Schedules
(the “Required Consents”), (iv) execute and deliver any additional instruments
necessary, proper or advisable
 to consummate the Transactions and (v)  take any and all steps that are reasonably necessary, proper or advisable to avoid each and
every impediment under any applicable Law that may be
asserted by, or Proceeding that may be entered by, any Governmental Entity with
 respect to this Agreement or the Transactions, as promptly as practicable; provided, however, that the Company shall not
 be required to
compromise any right, asset or benefit or expend any amount or incur any liabilities, make any accommodations or provide
any other consideration in order to obtain any such third-party consent.

 
(b)            Each
of the Company Parties, Parent and Parent Merger Sub shall consult with one another with respect to the obtaining of all Required Consents,
and each of the Company Parties, Parent and Parent Merger

Sub shall keep the others reasonably apprised on a prompt basis of the status
of matters relating to such Required Consents. The Company and Parent shall (i) have the right to review in advance, to the extent
practicable, and
each will consult the other to provide necessary information with respect to all filings made with, or additional information
or documentary materials submitted to, any Governmental Entity in connection with, the Required
Consents, the Mergers or any other Transactions
(ii) each promptly inform the other Party, and if in writing, furnish the other Party with copies of (or, in the case of oral communications,
advise the other Party orally of) any
material communication from or with any Governmental Entity regarding the Mergers and the other
Transactions, and permit the other Party to review in advance any proposed material communication by such Party to any
Governmental Entity
and shall promptly advise the other Party when any such communication causes such Party to believe that there is a reasonable likelihood
that any such Required Consent will not be obtained or that the
receipt of any such Required Consent will be materially delayed or conditioned,
and (iii) provide the other Party with the opportunity to participate in any meeting, whether telephonic, video conference or in-person,
with any
Governmental Entity in respect of any filing, investigation or other inquiry in connection with the Transactions (other than
non-substantive scheduling or administrative calls) to the extent (x) permitted by applicable Law and
by such Governmental Entity
and (y) not involving discussion of Personal Data or commercially sensitive information. Subject to the applicable limitations in
this Section 8.1, including those in the following sentence, if any
Party receives a request for additional information or
documentary material from any Governmental Entity with respect to the Transactions, then such Party shall use reasonable best efforts
to make, or cause to be made, as
promptly as reasonably practicable and after consultation with the other Party, an appropriate response
in compliance with such request; provided, that, it is understood that, with respect to any information requested by a
Governmental
Entity, the production of which would be burdensome or intrusive to any Person, such Person shall be entitled to enter into good faith
discussions with such applicable Governmental Entity regarding retraction or
limitation of the scope of such request. Subject to applicable
Laws or any request made by any applicable Governmental Entity (including the staff thereof), the Company and Parent shall, subject to
redaction of Personal Data
or commercially sensitive information, each furnish to each other copies of all material correspondence, filings
and written communications between it and any such Governmental Entity with respect to this Agreement, the
Mergers and the other Transactions,
 and use reasonable best efforts to furnish the other Party with such necessary information and reasonable assistance as the other Party
may reasonably request in connection with its
preparation of filings or submissions of information to any such Governmental Entity (which
such reasonable best efforts shall include the exercise by the Company or any of its Subsidiaries of its rights under any shareholders,
limited liability company, limited partnership or similar operating agreement to which the Company or such Subsidiary is a party to obtain
such necessary information and reasonable assistance from each Minority-Owned
Insurance Subsidiary in connection with the preparation
of filings or submissions of information to any such Governmental Entity); provided, however, that any materials required
to be provided to the other Party pursuant to
this Section 8.1(b) may be redacted (v) to remove any Personal Data
about any individual, (w) to remove any commercially sensitive information, (x) to remove references concerning the valuation
of the Company, (y) as
necessary to comply with contractual obligations, and (z) as necessary to address reasonable legal privilege
and work product protection concerns. All filing fees in connection with any Consents from any Governmental
Entities, including the Required
Consents, as contemplated by this section shall be borne by Parent.
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(c)            In
furtherance of and without limiting the generality of the foregoing, (i) the Company and Parent shall submit the notifications required
under the HSR Act relating to the Transactions within 15 Business Days

of the date of this Agreement and prepare and file such other
 materials as may be required under any other applicable antitrust, competition or trade regulation Law (collectively, “Antitrust
 Laws”) with respect to the
Transactions in the jurisdictions set forth on Section 8.1(c) of the Company Disclosure
Schedules as promptly as reasonably practicable and (ii) Parent shall (and shall cause its Subsidiaries and Affiliates to) file
or cause to be
filed with the applicable Governmental Entities any declarations, filings, documents, forms, notifications and other submissions
necessary to obtain the Required Consents as promptly as reasonably practicable and, in any
event, with respect to such declarations,
filings, documents, forms, notifications and submissions set forth on Section 8.1(c) of the Company Disclosure Schedules
(including those under Antitrust Laws), within 20 Business
Days of the date of this Agreement (provided, however, that
any biographical affidavits, fingerprints, financial statements or similar information required of any natural persons in connection
with such declarations, filings,
documents forms, notifications and submissions are not required to be filed within such 20 Business
Day period but shall be filed or caused to be filed with the applicable Governmental Entities as promptly as reasonably
practicable);
provided that, with respect to any such declarations, filings, documents, forms, notifications and submissions to be made with
a Governmental Entity with jurisdiction over a Minority-Owned Insurance Subsidiary,
such time period shall be the longer of (x) 30
Business Days from the date of this Agreement and (y) five Business Days following the receipt by Parent of all reasonably necessary
information in respect of the applicable
Minority-Owned Insurance Subsidiary for Parent to make its initial filing with the applicable
Governmental Entity. All such declarations, filings, documents, forms, notifications and other submissions shall comply in all
material
respects with the requirements of applicable Law.
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(d)            From
the date of this Agreement until the earlier to occur of the termination of this
Agreement pursuant to Article X and the receipt of such applicable Required Consent from the relevant Governmental
Entity,
Parent and its Affiliates will not acquire or agree to acquire by merging or consolidating with, by purchasing a portion of the
assets of or equity in, or by acquiring in any other manner, any business of any Person or other
business organization or division thereof,
or otherwise acquire or agree to acquire any assets or equity interests or take any other action in connection with any such acquisition
(including make any filing pursuant to Antitrust
Laws or otherwise with any Governmental Entity), if the entering into of a definitive
agreement relating to, or the consummation of, such transaction would reasonably be expected to prevent, materially delay or materially
impede the consummation of the Transactions by (i) imposing any material delay in the obtaining of, or materially increasing the
risk of not obtaining, any consent of any Governmental Entity necessary to consummate the
Transactions or the expiration or termination
 of any applicable waiting period; (ii)  materially increasing the risk of any Governmental Entity entering an Order prohibiting the
 consummation of the Transactions; or
(iii) materially increasing the risk of not being able to remove any such Order on appeal or
otherwise.

 
(e)            In
furtherance and without limiting the generality of the foregoing, if any Proceeding is instituted (or threatened to be instituted) challenging
the Transactions as violative of any Antitrust Law, Parent shall (and

shall cause its Affiliates to) use reasonable best efforts to contest
and resist any such Proceeding and to have vacated, lifted, reversed or overturned any Order, whether temporary, preliminary or permanent,
that is in effect and
that prohibits, prevents or restricts consummation of the Transactions.

 
(f)            Notwithstanding
anything to the contrary set forth in this Agreement, Parent shall not be obligated to take
or refrain from taking or to agree to it, its Affiliates or any Company Party or its Subsidiaries or any

other Person taking or refraining
 from taking any action (including any amendment, waiver or termination of any agreement, including this Agreement) or to suffer to exist
any limitation, action, restriction, condition or
requirement which, individually or together with all other such limitations, actions,
restrictions, conditions or requirements, would, or would reasonably be expected to, if implemented or effected, (i) result in a
Parent Material
Adverse Effect or a Company Material Adverse Effect (determined without giving effect to the exclusions set forth in
the definition of each of such terms and provided that, for this purpose, the business and the financial
condition, results of operations
and other financial metrics of Parent or any of its Affiliates that is of a larger scale than the Company and its Subsidiaries, taken
as a whole, shall be deemed to be of the same scale as those of the
Company and its Subsidiaries, taken as a whole), (ii) result
in a material adverse impact on the aggregate economic benefits, taken as a whole, reasonably anticipated from the Third Merger and the
other Transactions by a
reasonable purchaser that is a financial sponsor, (iii) impose any requirement on its Affiliates (including
for this purpose and the purpose of clause (iv) below, any direct or indirect investor in Parent, such investor’s Affiliates,
any investment adviser or investment manager to such investor and any of their Affiliates and any investment funds and investment vehicles
affiliated with, or managed or advised by, any of the foregoing Persons and any
portfolio company or portfolio investment of any of the
foregoing Persons (collectively, “Parent Investor”)) to make a contribution of capital to, or to provide any guarantee,
capital maintenance or capital support arrangement
for the benefit of, any Company Party or any of its Subsidiaries or any Minority-Owned
Insurance Subsidiary or (iv) impose any limitation, action, restriction, condition or requirement on Parent Investor or any of its
Affiliates
other than Parent, the Company and their respective Subsidiaries (any such limitation, action, restriction, condition or requirement,
 a “Burdensome Condition”); provided, however, that any requirement imposed by a
Governmental Entity
requiring Parent to hold separate the Company and Talcott Financial Group shall not constitute a Burdensome Condition. For the avoidance
of doubt, notwithstanding anything to the contrary set forth in
this Agreement, neither
Parent nor its Affiliates shall be required to consent or to comply with any such limitation, action, restriction, condition or requirement
that is not conditioned upon (and effective only after) the Third
Closing.
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(g)            The
Company acknowledges that Parent may, on behalf of one or more of the Insurance Companies that it intends to be the counterparty under
an investment management agreement with Parent, Parent Investor

or an Affiliate of Parent or Parent Investor, file or cause to be filed
with the applicable Governmental Entities any declarations, filings, documents, forms, notifications and other submissions necessary
in order to seek approval
for any such investment management agreement(s), and/or reference any such proposed investment management agreement(s) in
any declarations, filings, documents, forms, notifications and other submissions necessary to
obtain the Required Consents. Parent acknowledges
that any such investment management agreement(s) or the approval thereof is not a condition to the consummation of the transactions
contemplated by this Agreement.

 
Notwithstanding
anything herein to the contrary, nothing contained in this Section 8.1, express or implied, shall be construed to
apply in respect of any of the Third-Party Consents, which shall be governed exclusively by Section 8.11.
 

Section 8.2             Preparation
of Proxy Statement; Company Shareholders Meeting.
 

(a)            The
Company will, as soon as practicable following the date of this Agreement and, with respect
to the following clause (ii), in any event within 45 calendar days after the date of this Agreement,
(i) commence a
broker search pursuant to Section 14a-13 of the Exchange Act in a manner to enable the record date for the Company
Shareholders Meeting to be set so that such meeting can be held promptly following confirmation from the
SEC that it will not review,
or has completed its review of, the Proxy Statement, which confirmation will be deemed to occur if the SEC has not affirmatively notified
the Company prior to the end of the tenth calendar day after
filing the Proxy Statement that the SEC will or will not be reviewing the
Proxy Statement (such date, the “SEC Clearance Date”) and (ii) prepare and file with the SEC the Proxy Statement
 in preliminary form, and the
Company will use its reasonable best efforts to respond as promptly as practicable to any comments of the
SEC with respect thereto. Each of Parent and the Company shall reasonably assist and cooperate with the other in
connection with any
of the actions contemplated by this Section 8.2, including the preparation, filing and distribution of the Proxy Statement
and the resolution of any comments in respect thereof received from the SEC. The
Company will (A) notify Parent promptly (and in
any case within one Business Day) of the receipt of any comments from the SEC or its staff and of any request by the SEC or its staff
for amendments or supplements to the
Proxy Statement or for additional information, (B) promptly supply (and in any case within
one Business Day) Parent with copies of all correspondence between the Company or any of its Representatives, on the one hand, and
the
SEC or its staff, on the other hand, with respect to the Proxy Statement, (C) to the extent practicable, provide Parent and its
outside legal counsel and other Representatives a reasonable opportunity to participate in any
material discussions or meetings with
the SEC (or portions of any such discussions or meetings that relate to the Proxy Statement), and (D) otherwise provide Parent and
its counsel with a reasonable opportunity to review and
comment on drafts of any proposed responses to comments of the SEC before they
are filed with the SEC and give due consideration to, in good faith, all reasonable additions, deletions, or changes thereto suggested
by Parent
and its counsel. The Company and Parent shall ensure that none of the information supplied by it for inclusion in the Proxy
Statement will, at the date of mailing to shareholders of the Company or at the time of the Company
Shareholders Meeting, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they
were made, not misleading. If at any time prior to receipt of the Company Shareholder
Approval, there occurs any event that should be set forth in an amendment or supplement to the Proxy Statement, including correcting
any
untrue statement of a material fact or omission to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not
misleading, the Company will promptly prepare,
cause to be filed with the SEC and mail to its shareholders such an amendment or supplement (it being understood that in respect of any
such false or misleading information
relating to Parent, Parent Merger Sub or their respective Affiliates and Representatives, the Company’s
obligations under this sentence shall only apply from and after the time at which the Company has received all applicable
information
from Parent to prepare such amendment or supplement). The Company will provide Parent and its counsel with a reasonable opportunity to
review and comment on drafts of the Proxy Statement before it is filed
with the SEC and the Company will give due consideration to, in
good faith, all reasonable additions, deletions, or changes thereto suggested by Parent and its counsel. The Company shall, as promptly
as practicable following
the SEC Clearance Date, (I) establish a record date and (II) thereafter commence mailing the Proxy
Statement to the Company’s shareholders within three Business Days after the SEC Clearance Date. Subject to the terms and
conditions
of this Agreement, the Proxy Statement will include the Board Recommendation and the Company
shall use reasonable best efforts to obtain approval of the Company Bye-Law Amendments and the Company
Shareholder Approval.
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(b)            Subject
to Section 8.2(a), the Company shall take all necessary actions, including in accordance with applicable Law, the Organizational
Documents of the Company and the rules of the NASDAQ, to duly call,

give notice of, convene and hold a meeting of holders of Shares
(including any adjournment, recess, reconvening or postponement thereof, the “Company Shareholders Meeting”) for the
purpose of obtaining approval of the
Company Bye-Law Amendments and the Company Shareholder Approval, as soon as reasonably practicable
after the SEC Clearance Date (which Company Shareholders Meeting shall in no event be initially scheduled for a
date that is later than
the 45th day following the first mailing of the Proxy Statement to the holders of Shares without the prior written consent
of Parent). The First Company Bye-Law Amendment proposal shall appear first and
the Second Company Bye-Law Amendment proposal shall appear
 second on the proxy card in the Proxy Statement ahead of the proposals to obtain the Company Shareholder Approval. Notwithstanding anything
 to the
contrary contained in this Agreement, the Company may adjourn, recess, reconvene
or postpone the Company Shareholders Meeting, in consultation with Parent, if the Company reasonably believes that (A) such adjournment,
recess, reconvening or postponement is necessary to ensure that any supplement or amendment to the Proxy Statement that is required by
applicable Law is provided to the holders of Shares within a reasonable amount of time
in advance of the Company Shareholders Meeting
(provided, that unless agreed in writing by the Company and Parent, any single such adjournment, recess, reconvening or postponement
shall be for a period of no more than
ten (10) Business Days), (B) as of the time for which the Company Shareholders Meeting
is originally scheduled (as set forth in the Proxy Statement), (1) there will be an insufficient number of Ordinary Shares present
(either
in person or by proxy) to constitute a quorum necessary to conduct the business of the Company Shareholders Meeting or (2)  there
will be an insufficient number of proxies to obtain approval of the Company Bye-Law
Amendments or the Company Shareholder Approval (it
being understood that the Company may not adjourn or postpone the Company Shareholders Meeting more than two times pursuant to this clause
(B) without Parent’s
written consent), or (C)  such adjournment, recess, reconvening or postponement is required by applicable
 Law or a court or other Governmental Entity of competent jurisdiction in connection with any Proceedings in
connection with this
Agreement or the Transactions or has been requested in writing by the SEC or its staff. The Company shall keep Parent updated
with reasonable frequency with respect to proxy solicitation results.

 
Section 8.3             Public
Announcements. The initial press release with respect to the execution of this Agreement
shall be a joint press release to be reasonably agreed upon by the Parties. Parent and the Company will consult

with each other before
issuing any press release or making any public statement with respect to this Agreement
or the Transactions and shall consider in good faith such other Parties’ comments and shall not issue any such press release
or
 make any such public statement without the prior written consent of the other Party (such consent not to be unreasonably withheld, conditioned
 or delayed). Notwithstanding the foregoing, (a)  each Party may, without such
consultation or consent, make any public statement
in response to questions from the press, analysts, investors or those attending industry conferences, make internal announcements to
employees and make disclosures in Company SEC
Documents, so long as such statements are consistent with previous press releases, public
disclosures or public statements made jointly by the Parties (or individually, if approved by the other Party) and subject to giving
advance notice
to the other Party to the extent legally permissible and reasonably practicable and (b) a Party, its Subsidiaries
or its or their respective Representatives may, without the prior consent of the other Party hereto but subject to giving advance
notice
to and reasonably consulting with the other Party (including taking into account any reasonable comments from such other Party with respect
to such public announcement or statement) to the extent legally permissible and
reasonably practicable, issue any such press release
or make any such public announcement or statement as may be required by any applicable Law. Furthermore, nothing in this Section 8.3
requires a Party to consult with or obtain any
approval from the other Parties with respect to a public announcement or press release
issued in connection with (x) in the case of the Company, the receipt and existence of an Acquisition Proposal and matters related
thereto or a Board
Recommendation Change, as applicable, subject to compliance with Section 8.4 or (y) enforcing its
rights and remedies under this Agreement. For the avoidance of doubt, nothing in this Section 8.3
shall prevent Parent or the Company
from issuing any press release or making any public statement in the ordinary course that does
not relate specifically to this Agreement or the Transactions. Notwithstanding the foregoing:
 (a) Parent, its Affiliates or its or their
respective Representatives may share information with ratings agencies in the form and
manner reasonably agreed to by the Company and Parent, acting in good faith; and (b) information about the subject matter of this
Agreement may
be provided by Parent or any Affiliate of Parent that is a private equity or similar investment fund or vehicle,
or any manager or general partner of any such fund or vehicle, in connection with the fundraising, marketing, informational,
transactional
or reporting activities of investment funds managed or advised, directly or indirectly, by such Persons to its partners, investors, potential
investors or similar parties; provided, that the recipients of such information are
subject to standard confidentiality restrictions.
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Section 8.4             Go-Shop;
No Solicitation by the Company.

 
(a)            Notwithstanding
anything to the contrary set forth in this Agreement, during the period (the “Go-Shop
Period”) beginning on the date of this Agreement and continuing until 11:59 p.m.,
Eastern Time, on the

date that is 35 calendar days following the date of this Agreement
(the “No-Shop Period Start Date”), the Company and its Affiliates and its and their respective Representatives shall
have the right to: (i)  solicit, initiate,
propose, knowingly encourage, knowingly facilitate or assist, any proposal or inquiry
that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal; (ii) subject to the entry into, and in accordance
with, an
Acceptable Confidentiality Agreement, furnish to any Person (and its Representatives and financing sources) subject to the terms
and obligations of such Acceptable Confidentiality Agreement any non-public information
relating to the Company or any of its Subsidiaries
 or afford to any such Person (and such Person’s Representatives and financing sources) access to the business, properties, assets,
 books, records or other non-public
information, or to any personnel, of the Company and any of its Subsidiaries, in any such case with
the intent to induce the making, submission or announcement of, or to knowingly encourage, knowingly facilitate or assist,
any proposal
or inquiry that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal or any inquiries or the making of any
proposal that could reasonably be expected to lead to an Acquisition Proposal;
provided, however, that the Company will
substantially concurrently provide to Parent, or provide Parent access to, any such non-public information concerning the Company and
any of its Subsidiaries that is provided to any
such Person or its Representatives that was not previously provided to Parent or its
Representatives; and (iii) participate or engage in discussions or negotiations with any Person (and any Person’s Representatives
and financing
sources) with respect to an Acquisition Proposal or potential Acquisition Proposal.
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(b)            Promptly
following the No-Shop Period Start Date (and in any event within two Business Days thereof), the Company will, with respect to any Person
that entered into a confidentiality agreement in connection

with an Acquisition Proposal at any time within the six month period immediately
preceding the date of this Agreement, (A) request in writing the prompt return or destruction
of all non-public information concerning the
Company and any of its Subsidiaries furnished to any such Person, (B) cease providing
any further information with respect to the Company and any of its Subsidiaries or any Acquisition Proposal to any such Person and its
Representatives and (C) terminate all access granted to any such Person or its Representatives to any physical or electronic data
room (or any other diligence access).

 
(c)            Except
as provided in this Section 8.4, from the No-Shop Period Start Date until the earlier to occur of the termination of this
Agreement pursuant to Article X and the Third Effective Time, the Company and its

Affiliates will not and will direct
its and their respective employees, officers and directors and other Representatives not to, directly or indirectly, (i) solicit,
initiate, propose, knowingly encourage, knowingly facilitate or assist,
any proposal or inquiry that constitutes, or could reasonably
be expected to lead to, an Acquisition Proposal; (ii) furnish to any Person (other than to Parent, its Affiliates and its and their
respective Representatives) any non-
public information relating to the Company or any of its Subsidiaries or afford to any Person access
to the business, properties, assets, books, records or other non-public information, or to any personnel, of the Company and
any of its
Subsidiaries, in any such case with the intent to solicit or induce the making, submission or announcement of, or to encourage or facilitate,
any proposal or inquiry that constitutes, or could reasonably be expected to
lead to, an Acquisition Proposal; (iii) participate
or engage in discussions or negotiations with any Person with respect to an Acquisition Proposal (other than informing such Persons that
 the provisions contained in this
Section 8.4 prohibit such discussions); (iv) approve, endorse or recommend any proposal
that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal; (v) enter into any letter of intent, memorandum
of
understanding, merger agreement, acquisition agreement or other Contract relating to an Acquisition Transaction, other than an Acceptable
Confidentiality Agreement (any such letter of intent, memorandum of understanding,
merger agreement, acquisition agreement or other Contract
relating to an Acquisition Transaction, an “Alternative Acquisition Agreement”); or (vi) resolve or agree to
do any of the foregoing in each case, other than in respect
of Parent, its Affiliates and their respective Affiliates in respect of the
Transactions. From the No-Shop Period Start Date until the earlier to occur of the termination of this
Agreement pursuant to Article X and the Third
Effective Time, the Company will cease, and will cause to be terminated
any and all discussions or negotiations with any Person and its Representatives that would be prohibited by this Section 8.4(c).
From the No-Shop Period
Start Date until the earlier to occur of the termination of this Agreement
pursuant to Article X and the Third Effective Time, the Company (I) will not, and will cause each of its Subsidiaries
not to, terminate, waive, amend or
modify any provision of, or grant permission or request under, any standstill or confidentiality agreement
to which it or any of its Subsidiaries is or becomes a party, and (II) will, and will cause each of its Subsidiaries to, use
reasonable
best efforts to enforce any such agreement, in each case, unless the Board of Directors determines in good faith, after consultation
with the Company’s legal counsel, that the failure to do so would reasonably be
likely to be inconsistent with the fiduciary duties
of the Board of Directors pursuant to applicable Law, in which event the Company may take the actions described in these clauses (I) and
(II) solely to the extent necessary to
permit a third party to make an Acquisition Proposal or in order not to be inconsistent with
the fiduciary duties of the Board of Directors pursuant to applicable Law.
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(d)            Notwithstanding
 anything to the contrary set forth in this Section 8.4, from the No-Shop Period Start Date until the Company’s receipt
 of the Company Shareholder Approval, if the Company Board has

determined in good faith (after consultation with its financial advisor
and legal counsel) that an Acquisition Proposal that did not result from any material breach of Section 8.4(c), either
constitutes a Superior Proposal or is
reasonably likely to lead to a Superior Proposal, and the Company Board has determined in good
faith (after consultation with its financial advisor and legal counsel) that the failure to take the actions contemplated by this
Section 8.4(d) would
be reasonably likely to be inconsistent with its fiduciary duties pursuant to applicable Law, then, so long as the Company promptly (and
in any event within 24 hours) notifies Parent of such determination,
the Company may, directly or indirectly: (i) subject to the
entry into, and in accordance with, an Acceptable Confidentiality Agreement, furnish to the Person making such a bona fide written Acquisition
Proposal (and such
Person’s Representatives and financing sources) subject to the terms and obligations of such Acceptable Confidentiality
Agreement non-public information relating to the Company or any of its Subsidiaries and afford to such
Person (and such Person’s
Representatives and financing sources) access to the business, properties, assets, books, records or other non-public information, or
to personnel, of the Company and its Subsidiaries, including to
induce the making, submission or announcement of, or to knowingly encourage,
knowingly facilitate or assist, a proposal or inquiry that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal
and any
inquiries or the making of any proposal that could reasonably be expected to lead to an Acquisition Proposal; provided,
however, that the Company will substantially concurrently provide to Parent, or provide Parent access to,
any such non-public
 information concerning the Company and any of its Subsidiaries that is provided to any such Person or its Representatives that was not
 previously provided to Parent or its Representatives; and
(ii) participate or engage in discussions or negotiations with such Person
(and such Person’s Representatives and financing sources) with respect to such bona fide written Acquisition Proposal.

 
(e)            Except
as provided by Section 8.4(f), at no time after the date hereof may the Company Board:

 
(i)            withhold,
withdraw, amend, qualify or modify, or publicly propose to withhold, withdraw, amend, qualify or modify, the Board Recommendation in
a manner adverse to Parent (it being understood that

it shall be considered a modification adverse to Parent if any Acquisition Proposal
 is publicly announced and the Company Board fails to issue a public press release within ten Business Days of such public
announcement
reaffirming the Board Recommendation or stating that the Board Recommendation has not been changed, but in any event with two Business
Days prior to the Company Shareholders Meeting);
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(ii)            adopt,
approve, endorse, recommend or otherwise declare advisable (or publicly propose to adopt, approve, endorse, recommend or otherwise declare
advisable) an Acquisition Proposal;

 
(iii)            fail
 to publicly reaffirm the Board Recommendation within ten Business Days after Parent so requests in writing (it being understood that
 the Company will have no obligation to make such

reaffirmation on more than three separate occasions);
 

(iv)            take
any formal action or make any recommendation or public statement in connection with any tender or exchange offer, other than a recommendation
against such offer or a “stop, look and listen”
communication by the Company Board to the holders of Shares pursuant to Rule 14d-9(f) promulgated
under the Exchange Act (or any substantially similar communication), or fail to publicly recommend against any
tender or exchange offer
within ten Business Days of commencement thereof pursuant to Rule 14d-2 of the Exchange Act;

 
(v)            fail
to include the Board Recommendation in the Proxy Statement; or

 
(vi)            approve
or recommend, or declare advisable or propose to enter into, or cause or permit the Company or its Subsidiaries to enter into an Alternative
Acquisition Agreement (any action described in

clauses (i) through (vi), a “Board Recommendation Change”);
 
provided,
however, that, for the avoidance of doubt, none of (1)  the determination by the Company Board that an Acquisition Proposal
constitutes a Superior Proposal or (2)  the delivery by the Company to Parent of any notice
contemplated by Section 8.4(d) or
Section 8.4(f) will constitute a Board Recommendation Change, so long as, in each case of (1) and (2), such determination
or delivery is not publicly disclosed and is not otherwise in breach of this
Section 8.4(e).
 

(f)            Notwithstanding
anything to the contrary set forth in this Agreement, at any time prior to obtaining the
Company Shareholder Approval:
 

(i)            if
the Company has received an Acquisition Proposal, whether during the Go-Shop Period or after the No-Shop Period Start Date, that the
Company Board has concluded in good faith (after consultation
with its financial advisor and legal counsel) is a Superior Proposal, then
the Company Board may (A) effect a Board Recommendation Change with respect to such Acquisition Proposal; or (B) authorize
the Company
to terminate this Agreement pursuant to Section 10.1(d)(i) or Section 10.1(d)(ii) to enter
into an Alternative Acquisition Agreement with respect to such Acquisition Proposal, in each case if and only if, prior to taking
either
such action:
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(A) the
Company Board determines in good faith (after consultation with its financial advisor
and legal counsel) that the failure to do so would be reasonably likely to be inconsistent
with its

fiduciary duties pursuant to applicable Law;
 

(B) the Company, its Subsidiaries and its and
their respective Representatives have not materially breached this Section 8.4(c) with
respect to such Acquisition Proposal and such Acquisition
Proposal did not arise from such
breach;

 
(C) the Company has provided written notice
 to Parent at least four Business Days in advance (the “Notice Period”)
to the effect that the Company Board, has (I)  received an Acquisition

Proposal that
has not been withdrawn, and specifying the material terms and conditions of such proposal
(including the identity of the Person making such proposal) and providing copies of
the most
recent versions of all proposed agreements relating to such proposal; and (II) it intends
to take such action; and

 
(D) prior to effecting such Board Recommendation
Change or termination, the Company and its Representatives, during the Notice Period, have
negotiated with Parent and its Representatives in

good faith (to the extent that Parent desires
 to so negotiate) to make such adjustments to the terms and conditions of this
Agreement so that such Acquisition Proposal would cease to
constitute a Superior Proposal; provided, however,
that in the event of any material revisions to such Acquisition Proposal, the Company will
be required to deliver a new written notice to
Parent and to comply with the requirements
of this Section 8.4(f)(i)(D) with respect to such new written notice (it
being understood that the “Notice Period” in respect of such new written
notice
will be two Business Days); or

 
(ii)            other
than in connection with an Acquisition Proposal that constitutes a Superior Proposal pursuant to clause (i) above, the Company Board
may effect a Board Recommendation Change in response to

any material Effect with respect to the Company that (A)  was not known to
 the Company Board or reasonably foreseeable by the Company Board as of the date of this Agreement
 (or, if known or reasonably
foreseeable, only the portion of such Effect of which the magnitude or material consequences were
not known or reasonably foreseeable by the Company Board as of the date of this Agreement);
and (B) does not
relate to (1) any Acquisition Proposal; or (2) the mere fact, in and of itself, that the Company meets
or exceeds any internal or public projections, forecasts, guidance, estimates, milestones, or budgets or internal or
published financial
or operating predictions of revenue, earnings, premiums written, cash flow, cash position or other financial performance or results for
any period ending on or after the date hereof, or changes after
the date hereof in the market price or trading volume of the Ordinary
Shares or the credit rating of the Company (it being understood that the underlying cause of any of the foregoing in this clause  (2) may
be
considered and taken into account) (each such event, an “Intervening Event”), if and only if:
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(A) the
Company Board determines in good faith (after consultation with its financial advisor and
legal counsel) that the failure to do so would be reasonably likely to be inconsistent with
its

fiduciary duties pursuant to applicable Law;
 

(B) the Company has provided written notice
to Parent at least four Business Days in advance to the effect that the Company Board, has
(I) so determined; and (II) resolved to effect a Board
Recommendation Change pursuant
to this Section 8.4(f)(ii), which notice will specify the applicable Intervening
Event in reasonable detail; and

 
(C) prior to effecting such Board Recommendation
Change, the Company and its Representatives, during such four Business Day period, have negotiated
with Parent and its Representatives in

good faith (to the extent that Parent desires to so
negotiate) to make such adjustments to the terms and conditions of this
Agreement so that the Company Board no longer determines that the
failure to make
a Board Recommendation Change in response to such Intervening Event would be inconsistent
with its fiduciary duties pursuant to applicable Law.

 
(g)            Notwithstanding
anything to the contrary in this Section 8.4, any action, or failure to take action, that is taken by a director, officer
or other Representative (acting on behalf of the Company) of the Company or

any of its Subsidiaries in violation of this Section 8.4
shall be deemed to be a breach of this Section 8.4 by the Company. The Company will not authorize or direct any director,
officer, consultant or employee of the Company
to breach this Section 8.4, and upon becoming aware of any breach or threatened
breach of this Section 8.4 by a Representative of the Company, shall use its reasonable best efforts to stop such breach
or threatened breach.

 
(h)            From
the date hereof until the No-Shop Period Start Date, the Company agrees that it will promptly (and, in any event, within twenty-four
hours) notify Parent in writing if any proposals, indications of interest

or offers with respect to an Acquisition Proposal are received
by it or any of its Representatives and shall provide, in connection with such notice, the material terms and conditions of any such
proposal, indication of interest
(including, for the avoidance of doubt, the form and amount of consideration and proposed financing
arrangements), or offer (including the identity of the Person making such proposal, indication of interest or offer and, if
applicable,
copies of any written proposal, indication of interest or offer, including proposed agreements or commitment letters) and thereafter
shall keep Parent reasonably and promptly informed (and, in any event, within
twenty-four (24) hours) of any material changes to the
status and terms of any such proposal or offer (including any amendments thereto). From the No-Shop Period Start Date until the earlier
to occur of the termination of this
Agreement pursuant to Article X and the
Third Effective Time, the Company agrees that it will promptly (and, in any event, within twenty-four hours) notify Parent in writing
if any inquires, proposals, indications of interest or
offers with respect to an Acquisition Proposal are received by, any non-public
information is requested from, or any discussions or negotiations regarding an Acquisition Proposal are sought to be initiated or continued
with, it
or any of its Representatives and shall provide, in connection with such notice, the material terms and conditions of any inquiry,
proposal (including, for the avoidance of doubt, the form and amount of consideration and
proposed financing arrangements), or offer
(including the identity of the Person making such inquiry, proposal, indication of interest or offer and, if applicable, copies of any
written request, proposal, inquiry, indication of
interest or offer, including proposed agreements, or commitment letters) and thereafter
shall keep Parent informed, on a reasonably prompt basis (and, in any event, within twenty-four hours), of any material changes to the
status and terms of any such proposal, inquiry, indication of interest or offer (including any amendments thereto and any new, amended
 or revised written materials relating thereto provided to the Company or its
Representatives) and any material changes to the status
of any such discussions or negotiations.
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Section 8.5             Takeover
Statutes. None of the Parties will take any action that would cause the Transactions to be subject to requirements imposed by any
Takeover Laws, and each of them will take all reasonable steps within

its control to exempt (or ensure the continued exemption of) the
Transactions from the Takeover Laws of any state that purport to apply to this Agreement
or the Transactions.
 

Section 8.6             Section 16(b).
The Company and the Company Board (or a duly formed committee thereof consisting of non-employee directors (as such term is defined for
the purposes of Rule 16b-3 promulgated under the
Exchange Act)), shall, to the extent necessary, take appropriate action, prior
to or as of the Third Effective Time, to approve, for purposes of Section 16(b) of the Exchange Act, the disposition and cancellation
or deemed disposition and
cancellation of Shares, Company Restricted Shares, Company RSU Awards, Company PSU Awards and Ordinary Shares
held subject to the JSOP in the Third Merger by applicable individuals and to cause such dispositions and/or
cancellations to be exempt
under Rule 16b-3 promulgated under the Exchange Act.
 

Section 8.7             Stock
Exchange Delisting; Deregistration. Prior to the Third Effective Time, the Company shall cooperate with Parent and use its reasonable
best efforts to take, or cause to be taken, all actions and do, or cause
to be done, all things reasonably necessary, proper or advisable
on its part pursuant to applicable Law and the rules and regulations of the NASDAQ to cause (a) the delisting of the Ordinary
Shares and the Preferred Shares from the
NASDAQ as promptly as practicable after the Third Effective Time and (b) the deregistration
of the Ordinary Shares and the Preferred Shares pursuant to the Exchange Act as promptly as practicable after such delisting.
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Section 8.8             Notification
of Certain Matters; Transaction Litigation. From the date hereof until the earlier to occur of the termination of this
Agreement pursuant to Article X and the Third Effective Time, each of the

Company and Parent shall promptly notify
the other Party of any written notice or other written communication received by the notifying Party or any of its Affiliates or Representatives
from any Person alleging that the Consent of
such Person is or may be required in connection with the Transactions. Subject to applicable
Law, the Company shall promptly notify Parent of (i) any shareholder demands, litigations, arbitrations or other similar actions
(including
derivative claims or notice of any demands received by the Company for appraisal of Dissenting Shares) commenced or, to the
knowledge of the Company, threatened against the Company or any director or officer thereof relating to
this
Agreement or any of the Transactions (collectively, the “Transaction Litigation”) and shall keep Parent promptly
 and reasonably informed regarding any Transaction Litigation, or (ii)  any Proceeding commenced or, to the
Company’s Knowledge,
threatened in writing against, relating to, involving or otherwise affecting the Company or any of its Subsidiaries with respect to the
Transactions that is reasonably likely to result in the failure of any of the
conditions set forth in Article IX to be satisfied.
Subject to applicable Law, the Company and Parent shall cooperate with the other in the defense or settlement of any Transaction Litigation,
at each Party’s sole cost and expense, and
shall in good faith consult with each other on a regular basis regarding the defense
or settlement of such Transaction Litigation and shall reasonably consider each other’s advice with respect to such Transaction
Litigation, but only if it
is not reasonably determined by either of the Parties, upon the advice of counsel, that doing so could result
in the loss of the ability to successfully assert any legal privilege or work product protection. Subject to applicable Law, none of
the Company or any of its Subsidiaries shall settle or offer to settle any Transaction Litigation without the prior written consent of
Parent (such consent not to be unreasonably withheld, conditioned or delayed), except to the extent the
settlement is fully covered by
the Company’s insurance policies (other than any applicable deductible), but only if such settlement would not result in (a) the
imposition of (1) any material obligation to be performed by, (2) any material
liability on the Company (in excess of amounts
 reserved on the Company’s Financial Statements) or (3) any material restriction imposed against, the Company, Parent or any
of their respective Affiliates or the operation of their
businesses following the Third Closing Date or (b) an increase in insurance
premiums or a denial or termination of coverage under the Company’s existing policies.
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Section 8.9             Financing.

 
(a)            Prior
to the Third Closing, Parent will use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be
done, all things necessary, proper or advisable to consummate and obtain the

proceeds under the Debt Financing and the Preferred Equity
 Financing on the terms and conditions contemplated by the Debt Commitment Letter and the Preferred Equity Commitment Letter, respectively
 (subject to
replacement thereof in accordance with this Section 8.9(a)) (including any “flex” provisions applicable
 thereto), or, in Parent’s sole discretion, on other terms than those contained in the Debt Commitment Letter or the
Preferred Equity
Commitment Letter (including any “flex” provisions applicable thereto), in each case, which such other terms shall not (A) reduce
the aggregate amount of the Debt Financing below the amount, taking into
account all other sources of proceeds, necessary to fund the
Required Funding Amount, (B) reduce the aggregate amount of the Preferred Equity Financing below the amount, taking into account
all other sources of proceeds,
necessary to fund the Required Funding Amount, (C) impose new or additional conditions precedent
or expand any of the conditions to the receipt of the Debt Financing or (D) impose new or additional conditions precedent or
expand
any of the conditions to the receipt of the Preferred Equity Financing (any terms not in violation of clauses (A), (B), (C) and
(D), the “Permitted Financing Terms”), including using reasonable best efforts to (i) enter
into definitive written
agreements no later than the Third Closing Date with respect to the Debt Financing on terms and conditions contained in the Debt Commitment
Letter or on other Permitted Financing Terms (such
definitive agreements, the “Debt Financing Agreements”) and (y) enter
into definitive written agreements no later than the Third Closing Date with respect to the Preferred Equity Financing on terms and conditions
contained
in the Preferred Equity Commitment Letter or on other Permitted Financing Terms (such definitive agreements, the “Preferred
Equity Financing Agreements” and, together with the Debt Financing Agreements, the “Financing
Agreements”),
(E) taking into account the timing of the Third Closing, satisfy on a timely basis all obligations applicable to Parent under the
Debt Commitment Letter and the Preferred Equity Commitment Letter that are
within the control of Parent and, upon the satisfaction of
all conditions applicable thereto, consummate and obtain the proceeds of the Debt Financing and the Preferred Equity Financing no later
than at the Third Closing and
(F) enforce its rights under the Debt Commitment Letter and the Preferred Equity Commitment Letter.
Without the prior written consent of the Company, Parent shall not permit any amendment, replacement or modification to
be made to, or
any waiver of any provision or remedy under, (1)  the Debt Commitment Letter, if such amendment, replacement, modification or waiver
(A) reduces the aggregate amount of the Debt Financing below the
amount, taking into account all other sources of proceeds, necessary
to fund the Required Funding Amount; (B) imposes new or additional conditions precedent or expands any of the conditions to the
receipt of the Debt
Financing in a manner that would reasonably be expected to (I) materially delay or prevent the Third Closing
or (II) make the timely funding of the Debt Financing or satisfaction of the conditions to obtaining the Debt
Financing on or prior
to the Third Closing Date less likely to occur; or (C) otherwise would reasonably be expected to (I) materially delay or prevent
the Third Closing; (II) make the timely funding of the Debt Financing or
satisfaction of the conditions to obtaining the Debt Financing
on or prior to the Third Closing Date less likely to occur; or (III) adversely impact the ability of Parent to enforce its rights
against any other party to the Debt
Commitment Letter (the limitations set forth in this clause (1), the “Prohibited Debt Financing
Amendments”); (2) the Preferred Equity Commitment Letter, if such amendment, replacement, modification or waiver (A) reduces
the aggregate amount of the Preferred Equity Financing below the amount, taking into account all other sources of proceeds, necessary
 to fund the Required Funding Amount; (B)  imposes new or additional conditions
precedent or expands any of the conditions to the
receipt of the Preferred Equity Financing in a manner that would reasonably be expected to (I) materially delay or prevent the Third
Closing or (II) make the timely funding of
the Preferred Equity Financing or satisfaction of the conditions to obtaining the Preferred
 Equity Financing on or prior to the Third Closing Date less likely to occur; or (C)  otherwise would reasonably be expected to
(I) materially
delay or prevent the Third Closing; (II) make the timely funding of the Preferred Equity Financing or satisfaction of the conditions
to obtaining the Preferred Equity Financing on or prior to the Third Closing Date
less likely to occur; or (III) adversely impact
 the ability of Parent to enforce its rights against any other party to the Preferred Equity Commitment Letter (the limitations set forth
 in this clause (2), the “Prohibited Equity
Financing Amendments” and, together with the Prohibited Debt Financing Amendments,
the “Prohibited Financing Amendments”) or (3) the Equity Commitment Letter. In the event that any portion of the Debt
Financing or
the Preferred Equity Financing necessary to fund the Required Funding Amount becomes unavailable to Parent on the terms
and conditions (including any “flex” provisions applicable thereto) set forth in the Debt Commitment
Letter or the Preferred
Equity Commitment Letter, Parent will promptly notify the Company and will use its reasonable best efforts to obtain alternative financing
as promptly as reasonably practicable thereafter on terms and
conditions, taken as a whole, no less favorable to Parent than those contained
in the Debt Commitment Letter or the Preferred Equity Commitment Letter on the date hereof (including any “flex” provisions
applicable thereto),
taken as a whole, or, in Parent’s sole discretion, on other terms than those contained in the Debt Commitment
Letter or the Preferred Equity Commitment Letter (including any “flex” provisions applicable thereto), in each case,
from
the same or alternative sources in an amount sufficient, when added to any portion of the (x) Debt Financing still available and
all other sources of proceeds, to fund the Required Funding Amount (the “Alternative Debt
Financing” with any such
Alternative Debt Financing being deemed to constitute “Debt Financing”, the debt commitment letter with respect thereto being
deemed to constitute a “Debt Commitment Letter”, the fee letter with
respect thereto being deemed to constitute a “Debt
Financing Fee Letter” and the definitive documentation with respect thereto being deemed to constitute the “Debt Financing
Agreements”) or (y) Preferred Equity Financing
still available and all other sources of proceeds, to fund the Required Funding
Amount (the “Alternative Preferred Equity Financing” and, together with the Alternative Debt Financing, the “Alternative
Financing”, with such
Alternative Preferred Equity Financing being deemed to constitute “Preferred Equity Financing”,
 the preferred equity commitment letter with respect thereto being deemed to constitute a “Preferred Equity Commitment
Letter”,
the fee letter or closing payment letter with respect thereto being deemed to constitute a “Preferred Equity Commitment Letter”
and the definitive documentation with respect thereto being deemed to constitute the
“Preferred Equity Financing Agreements”);
provided that, without the prior written consent of the Company, such Alternative Financing shall not affect any Prohibited Financing
Amendments. Parent shall deliver to the
Company true, correct and complete copies of (i) the executed debt commitment letter with
respect to such Alternative Debt Financing (and the related fee letter, which may be redacted in the manner set forth in Section 5.7)
promptly following the execution thereof and (ii)  the executed preferred commitment letter with respect to such Alternative Preferred
Equity Financing (and the related fee letter or closing payment letter, which may be
redacted in a manner set forth in Section 5.7)
promptly with the execution thereof. Parent shall give the Company prompt written notice of (i) any breach by any party to the Commitment
Letters of any material provision which
Parent has become aware, (ii) the early expiration or termination in writing (or attempted
or purported early termination in writing, whether or not valid) of the Debt Commitment Letter, (iii) the early expiration or termination
in writing (or attempted or purported early termination in writing, whether or not valid) of the Preferred Equity Commitment Letter,
(iv) any written or electronic (including email) notice or communication by (a) any Debt
Financing Source (excluding ordinary
course negotiations of the Debt Financing) with respect to any actual or threatened breach, default (or allegation thereof), repudiation
by any party to the Debt Commitment Letter or any
refusal to provide, or stated intent that it will not provide any portion of the Debt
Financing contemplated by the Debt Commitment Letter that is necessary to fund the Required Funding Amount or (b) any Preferred
Equity
Financing Source (excluding ordinary course negotiations of the Preferred Equity Financing) with respect to any actual or threatened
breach, default (or allegation thereof), repudiation by any party to the Preferred Equity
Commitment Letter or any refusal to provide,
or stated intent that it will not provide any portion of the Preferred Equity Financing contemplated by the Preferred Equity Commitment
Letter that is necessary to fund the
Required Funding Amount or (v) Parent’s good faith belief, for any reason, that it is
reasonably likely that it may no longer be able to obtain all or any portion of any Financing necessary to fund the Required Funding
Amount
on the terms and conditions described in the Commitment Letters and shall otherwise keep the Company reasonably informed of the
status of Parent’s efforts to arrange the Financing upon the written request of the Company.
Notwithstanding anything to the contrary
contained in this Agreement, (i) in no event shall Parent be required to share any
information with the Company that is subject to attorney client or other privilege (provided, that Parent
shall use reasonable
best efforts to provide such information in a manner that would not jeopardize such privilege) and (ii) in no event shall the reasonable
best efforts of Parent require or be deemed or construed to require
Parent to (I) seek equity financing from any source (other than
the Equity Financing) or (II) pay any fees or agree to pay any interest rate amounts or original issue discount, in each case, in
excess of those contemplated by the
Debt Commitment Letter or the Preferred Equity Commitment Letter (including any “flex”
provisions applicable thereto) (whether to secure waiver of any conditions contained therein or otherwise).
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(b)            Prior
to the Third Closing, the Company shall provide, and shall cause each of its Subsidiaries to provide, and shall use reasonable best efforts
to cause its and their respective Representatives to provide, such

cooperation in connection with the arrangement or consummation of
 the Debt Financing and the Preferred Equity Financing and, if requested, in seeking to obtain the Specified Amendments, as promptly as
 reasonably
practicable after the date hereof, in each case, as may be reasonably requested by Parent, including to use reasonable best
efforts in (i) making available to Parent, its advisors, its Debt Financing Sources and its Preferred Equity
Financing Sources such
financial and other pertinent information regarding the Company and each of its Subsidiaries as may be reasonably requested by Parent,
its advisors, its Debt Financing Sources or its Preferred Equity
Financing Sources, including (I) such information as is necessary
 to allow Parent, its advisors, its Debt Financing Sources and its Preferred Equity Financing Sources to prepare pro forma financial statements,
 lender and
investor presentations, rating agency presentations, bank information memoranda, marketing materials and other similar documents
and materials in connection with the Debt Financing and the Preferred Equity Financing and
(II) customary authorization letters
(including customary representations with respect to accuracy of information and material non-public information); (ii) assisting
with the preparation of lender and investor presentations,
rating agency presentations, bank information memoranda, marketing materials
and other similar documents and materials in connection with the Debt Financing and causing management and Representatives of the Company
and its Subsidiaries (with appropriate seniority and expertise) to participate in a reasonable number of meetings, presentations, road
 shows, drafting sessions and due diligence sessions (in each case, including via video
conference) with providers or potential providers
of the Debt Financing and ratings agencies and otherwise assisting in the marketing efforts of Parent and its Debt Financing Sources;
(iii) delivering, at least four Business Days
prior to Closing, all documentation and other information as is reasonably requested
by Parent, its advisors, its Debt Financing Sources or its Preferred Equity Financing Sources at least nine Business Days prior to Closing
with
respect to applicable “know your customer” and anti-money laundering rules and regulations, including the USA PATRIOT
Act and beneficial ownership regulations (including beneficial ownership certifications as under 31
C.F.R. § 1010.230 to the Debt
Financing Sources or Preferred Equity Financing Sources that has reasonably requested such certification); (iv) assisting with Parent’s
preparation, negotiation and execution of definitive written
financing documentation and the schedules and exhibits thereto (including
loan agreements, guarantees, collateral agreements, hedging arrangements, customary officer’s certificates and corporate resolutions,
as applicable) as
may reasonably be requested and subject to the occurrence of the Third Closing; (v) facilitating the pledging
of, the granting of security interests in and obtaining perfection of any liens on collateral of the Company and its
Subsidiaries (including,
for the avoidance of doubt, providing stock certificates and stock powers with respect to outstanding certificated shares of the Company
and its Subsidiaries (if any)), in each case, to the extent required
under the Debt Commitment Letter and effective no earlier than the
Third Closing; and (vi) furnishing Parent with the historical financial statements regarding Company and its Subsidiaries as identified
in and within the time
periods required to satisfy the condition set forth in in clauses (a) and (b) in each of Paragraph 2
of Exhibit D of the Debt Commitment Letter and Paragraph 2 of Exhibit C of the Preferred Equity Commitment Letter, in each
case, as in effect on the date hereof and, in any event, no later than the Third Closing Date (it being understood and agreed that this
clause (vii) shall not be subject to any “reasonable best efforts” qualifier contained in this
clause (b)); provided,
however, that nothing in this Section 8.9 will require any such cooperation to the extent that it would (A) require
the Company or any of its Subsidiaries to pay any fees or reimburse any expenses prior to
the Third Closing for which it has not received
prior reimbursement or is not otherwise indemnified by or on behalf of Parent, (B) require the Company or any of its Subsidiaries
to give or agree to give to any other Person any
indemnities in connection with the Debt Financing and the Preferred Equity Financing
that are effective prior to the Third Closing, (C) provide in connection with the Debt Financing and the Preferred Equity Financing
any
information the disclosure of which is prohibited or restricted under applicable Law or is legally privileged (provided, that
the Company shall use reasonable best efforts to provide such cooperation in a manner that would not
be prohibited or restricted under
applicable Law or jeopardize such privilege), (D) take any action which would result in the Company or any of its Subsidiaries or
any of its or their respective Affiliates incurring any liability
with respect to matters relating to the Debt Financing or the Preferred
Equity Financing or cause any director, officer or employee of the Company or any of its Subsidiaries or any of its or their respective
Affiliates or
Representatives to incur any personal liability in connection with the Debt Financing or the Preferred Equity Financing,
(E) cause any representation or warranty in this Agreement to be breached by the Company
or any of its
Affiliates or could cause any condition to the Third Closing to fail to be satisfied, (F) conflict with, result
in any violation or breach of, or default (with or without notice, lapse of time, or both) under the Company’s or any of
its Subsidiaries’
respective Organizational Documents as in effect as of the date hereof, or any applicable Law or Material Contracts (to the extent not
entered into in contemplation of this Section 8.9(a)), (G) provide access to
or disclose information that the Company
or any of its Affiliates reasonably determines could reasonably be expected to jeopardize any attorney-client privilege of, or conflict
with any confidentiality obligations binding on, the
Company or any of its Affiliates (provided, that the Company shall use reasonable
best efforts to provide such cooperation in a manner that would not jeopardize such privilege or conflict with such obligations), (H) provide
(1) pro forma financial information, including pro forma cost savings, synergies, capitalization or other pro forma adjustments
desired to be incorporated into any pro forma financial information, (2) any description of all or
any component of the Debt Financing
or the Preferred Equity Financing (including any such description to be included in any liquidity or capital resources disclosure or
any “description of notes”), or (3) projections, risk
factors or other forward-looking statements relating to all or
any component of the Debt Financing or the Preferred Equity Financing (which items (1) through (3) shall be the sole responsibility
of Parent) or (I) unreasonably
interfere with the ongoing business operations of the Company and its Subsidiaries. Notwithstanding
the foregoing, (i) neither the Company nor its officers or employees shall be required to execute or enter into any agreement
with
respect to the Debt Financing or the Preferred Equity Financing (other than (x) those officers or employees continuing in such roles
after the Third Closing, and solely with respect to agreements contingent upon the Third
Closing and that would not be effective prior
to the Third Closing and (y) the customary authorization letters referred to above included in any marketing materials for the Debt
Financing), and (ii) no directors of the Company
or its Subsidiaries shall be required to approve, adopt, execute or enter into
or perform any agreement with respect to the Debt Financing and the Preferred Equity Financing that is not contingent upon the Third
Closing or that
would be effective prior to the Third Closing (other than those directors continuing in such roles after the Third Closing,
and solely with respect to agreements contingent upon the Third Closing and that would not be effective
prior to the Third Closing).
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(c)            The
Company hereby consents to the use of the logos of the Company and each of its Subsidiaries in connection with the Debt Financing and
the Preferred Equity Financing; provided that such logos shall be

used solely in a manner that is not intended to harm, disparage
or otherwise adversely affect the Company and/or its Subsidiaries or their reputation or goodwill.
 

(d)            Upon
 the earlier of the Third Closing and the termination of this Agreement in accordance with
 its terms, Parent shall promptly reimburse the Company and its Subsidiaries and its and their respective
Representatives for all reasonable
 and documented out-of-pocket costs and expenses (including reasonable and documented out-of-pocket attorneys’ fees) incurred by
 such Persons in connection with any cooperation
contemplated by this Section 8.9.

 
(e)            Parent
shall indemnify and hold harmless each of the Company and its Subsidiaries and its and their respective Representatives from and against
any and all losses and other liabilities suffered or incurred by any

of them in connection with the arrangement and preparation of each
 of the Debt Financing and the Preferred Equity Financing and any information used in connection therewith, in each case other than as
 a result of
(i) information provided by or on behalf of the Company and/or its Subsidiaries expressly for use in connection with
(a) the Debt Financing that is determined to be materially false or misleading or (b) the Preferred Equity
Financing that is
determined to be materially false or misleading and/or (ii) fraud, bad faith, gross negligence or willful misconduct by or on behalf
of such Person or Representative.
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(f)            All
non-public or otherwise confidential information provided by the Company or any of its Subsidiaries or any of its or their respective
Representatives pursuant to this Section 8.9 shall be kept confidential in

accordance with the Confidentiality Agreement;
provided that the Confidentiality Agreement is hereby amended to permit Parent and its Representatives (as defined therein) to
disclose such information to Parent’s prospective
and current debt and equity financing sources (including the Debt Financing Sources,
Preferred Equity Financing Sources, rating agencies and investors in connection with obtaining the Debt Financing, Preferred Equity
Financing
or any direct or indirect equity financing) without the Company’s consent, subject to the recipient thereof entering into customary
confidentiality undertakings with respect to such information (including in the form
of a customary click-through confidentiality undertaking).

 
(g)            The
parties hereto understand and agree that all obligations of the parties relating to the Specified Amendments and the Financing under
this Agreement shall be governed exclusively by this Section 8.9.

 
(h)            Notwithstanding
anything herein to the contrary, it is understood and agreed that a breach of this Section 8.9
shall only be considered for purposes of the satisfaction of the condition precedent set forth in

Section 9.2(a) to
the extent (i) Parent has notified the Company of such breach in writing in good faith, detailing in good faith reasonable steps
that comply with this Section 8.9 in order to cure such breach, (ii) the Company
has not taken such steps or otherwise
 cured such breach with reasonably sufficient time prior to the Outside Date to consummate the Debt Financing and/or the Preferred Equity
 Financing and (iii)  such breach of this
Section 8.9 has caused, in whole or in part, the Debt Financing and/or the Preferred
Equity Financing not to be obtained (which shall be determined, for the avoidance of doubt, without regard to whether the Specified
Amendments
have been obtained).

 
(i)            Notwithstanding
anything herein to the contrary, Parent hereby acknowledges and agrees that obtaining the Debt Financing, the Preferred Equity Financing
and/or any Specified Amendment is not a condition to

the Third Merger or the Third Closing or to Parent’s and Parent Merger Sub’s
obligations, covenants or agreements under this Agreement, including payment of the aggregate Total Cash Consideration and payments pursuant
to
Section 2.10.

 
Section 8.10             Treatment
of Certain Indebtedness.

 
(a)            Prior
to the Effective Time, the Company shall take all actions as may be reasonably required in accordance with, and subject to, the terms
of Article 9 of each of the Senior Indenture and Junior Indenture to

effect the Transactions, including delivery of any supplemental
indentures, legal opinions, officers’ certificates, press releases or other documents or instruments required to comply with the
Indentures or applicable Law.
 

81



 

 
(b)            The
Company shall deliver to Parent at least 3 Business Days prior to the Third Closing Date a draft payoff letter and prior to the Effective
Time a final payoff letter (subject to the delivery of funds as arranged

by Parent) with respect to the Indebtedness set forth on Section 8.10(b) of
the Company Disclosure Schedules (the “Subject Indebtedness”; provided, that, to the extent a Specified Amendment
is obtained with respect any
individual items of Subject Indebtedness, such item shall cease to constitute Subject Indebtedness for purposes
hereof) in customary form, which payoff letter shall (i) indicate the total amount required to be paid to fully satisfy
all principal,
 interest, prepayment premiums, penalties, breakage costs and any other monetary obligations then due and payable under the Subject Indebtedness
 as of the anticipated Closing Date (and the daily accrual
thereafter) and payment instructions for the same (the “Payoff Amount”),
(ii) state that upon receipt of the Payoff Amount under such payoff letter, the Subject Indebtedness and all related loan documents
shall be terminated
and (iii) provide that all liens and guarantees in connection with the Subject Indebtedness, if any, shall be
released and terminated upon payment of the Payoff Amount on the Third Closing Date.

 
(c)            Prior
to the Effective Time, the Company shall (and shall cause its Subsidiaries to) (i) not knowingly or intentionally take (or fail
to take) any actions that would violate any Existing Material Credit Agreement,

(ii) use its reasonable best efforts to not take
(or fail to take) any actions that would be reasonably likely to result in a Specified Debt Event of Default; provided, that,
notwithstanding anything herein to the contrary, it is
understood and agreed that a breach of the foregoing clause (i) or clause
(ii) shall, solely for purposes of the satisfaction of the condition precedent set forth in Section 9.2(a), be deemed
to occur only to the extent a Debt Event
of Default has occurred and the Company or any Subsidiary of the Company has been Notified thereof
following such action (or lack of action) and (iii) upon being Notified of such Event of Default use its reasonable best
efforts
to (in consultation with Parent) cure or otherwise remedy such Debt Event of Default prior to the Third Closing Date. The Company shall
(i) promptly provide written notice to Parent of any Debt Event of Default of
upon being Notified of a Debt Event of Default and
(ii) keep Parent reasonably updated with respect to discussions, negotiations and any other developments regarding the resolution
of such Debt Event of Default.

 
Section 8.11             Third-Party
Consents. Each of Parent and the Company shall use its, and the Company shall cause its Subsidiaries to use their, commercially reasonable
efforts to obtain prior to the Third Closing all consents

required under any Contract to which the Company or any of its Subsidiaries
is bound (the “Third-Party Consents”) that are reasonably necessary to be obtained in order to consummate the transactions
contemplated by this Agreement,
including the Third-Party Consents set forth Section 8.11 of the Company Disclosure Schedules;
provided, that that Company shall not be required to take or agree to any actions in connection with obtaining Third-Party Consents
that
are not conditioned upon consummation of the Transactions. Neither the Company nor any of its Subsidiaries shall, without the prior
written consent of Parent, (a) make any payment of a consent fee or other consideration (including
increased or accelerated payments)
or concede anything of monetary or economic value, (b) amend, supplement or otherwise modify or waive any such Contract or any provisions
thereunder or (c) agree or commit to do any of the
foregoing, in each case, for the purposes of obtaining any Third-Party Consent,
without the prior consent of Parent. Notwithstanding anything herein to the contrary, nothing contained in this Section 8.11,
express or implied, shall be
construed to apply in respect of any of the Required Consents, which shall be governed exclusively by Section 8.1.
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Section 8.12             Related
Person Transactions. With respect to those Related Person Transactions that have been disclosed pursuant to Item 404 of Regulation S-K
promulgated by the SEC in the Company’s most recent

Form 10-K or proxy statement pertaining to an annual meeting of stockholders,
the Company shall terminate (and shall cause its Subsidiaries and Affiliates to) terminate, or cause to be terminated, with no further
liability or obligation
of the Company or any of its Subsidiaries, in each case, in form and substance reasonably acceptable to Parent,
 at or prior to the Third Closing, all such Related Person Transactions set forth on Section 8.12(a)  of the Company
Disclosure
Schedules.
 

Section 8.13             Intended
Tax Treatment. The Parties agree that for U.S. federal income (and applicable state and local) tax purposes (i) the existence
of New Company Holdco shall be disregarded as transitory, (ii) the First
Merger and the Second Merger, taken together, shall be
treated as a partial redemption of the Ordinary Shares in exchange for the First Merger Cash Consideration in a transaction that is subject
to Section 302(b) of the Code (the
“Redemption”) and (iii) the Redemption, together with the Third
Merger, shall be treated as a single integrated transaction, pursuant to Zenz v. Quinlivan, 213 F.2d 914 (6th Cir. 1954) and Revenue
Ruling 75-447, 1975-2 C.B. 113, such
that the Redemption qualifies for sale or exchange treatment under Section 302(b)(3) of
the Code, except to the extent any shareholder, actually or constructively, owns an interest in the Third Surviving Company immediately
after the
Third Closing. Alternatively, the Parties agree that for U.S. federal income (and applicable state and local) tax purposes,
the First Merger and Second Merger, taken together, shall be treated as a reorganization with the meaning of
Section 368(a)(1)(E) of
the Code (and this agreement is hereby adopted as a plan of reorganization within the meaning of Treasury Regulation Section 1.368-2(g))
pursuant to which the First Merger Cash Consideration is treated as
“other property” within the meaning of Section 356(a)(1) of
the Code that does not have the effect of a dividend within the meaning of Section 356(a)(2), except to the extent any shareholder,
actually or constructively, owns an interest
in the Third Surviving Company immediately after the Third Closing. The Parties shall report
the transactions contemplated by this Agreement (including, for the avoidance of doubt, on all Tax Returns) in a manner consistent with
this
Section 8.13, except as otherwise required pursuant to a final determination (within the meaning of Section 1313
of the Code) of a Governmental Entity.
 

ARTICLE IX
CONDITIONS TO THE MERGERS

 
Section 9.1             Conditions
to the Obligations of Each Party. The obligations of the Company Parties, Parent and Parent Merger Sub to consummate each of the
Mergers are subject to the satisfaction (or, to the extent permitted

by Law and agreed by the Parties, waiver) of the following conditions:
 

(a)            each
of the Company Shareholder Approval and New Company Holdco Shareholder Approval has been obtained; and
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(b)            there
shall not be (A) any Order restraining, enjoining or otherwise preventing the consummation of the Mergers issued by any Governmental
Entity having jurisdiction over any Party that remains in effect, nor

(B) any Law promulgated, enacted, issued or deemed applicable
to the Mergers by any Governmental Entity having jurisdiction over any Party that prohibits or makes illegal the consummation of the
Mergers that remains in
effect.

 
Section 9.2             Additional
Conditions to the Obligations of Parent and Parent Merger Sub. The obligations of Parent and Parent Merger Sub to consummate each
of the Mergers are subject to the satisfaction (or, to the extent

permitted by Law and agreed by Parent and Parent Merger Sub, waiver)
of the following conditions:
 

(a)            the
Company shall have (x) complied with the covenant set forth in Section 6.1(c) in all respects other than De Minimis Inaccuracies
by it as of or prior to the Third Effective Time, (y) performed in all material
all of its obligations, covenants and agreements
under this Agreement required to be performed by it as of or prior to the First Effective
Time and (z) performed all of its obligations, covenants and agreements under this
Agreement required to be performed to effect
the Mergers by it as of or prior to the Third Effective Time;

 
(b)            the
representations and warranties of the Company set forth in Section 4.1 (Corporate Existence and Power), Section 4.2
(Authorization), Section 4.4(a) (Non-Contravention with Company Charter or Company

Bye-Laws), Section 4.22
(Brokers; Financial Advisors), Section 4.23 (Opinion of Financial Advisor) and the second sentence of Section 4.24
(Takeover Statutes), shall be true and correct (disregarding for this purpose all
“Company Material Adverse Effect” and
“materiality” qualifications contained in such representations and warranties) in all material respects at and as of the
First Closing Date as if made at and as the First Closing Date
(except to the extent any such representation or warranty expressly relates
to an earlier date or period, in which case as of such date or period);

 
(c)            the
representations and warranties of the Company set forth in Section 4.5(a) (Capitalization) and the first sentence of
Section 4.24 (Rights Agreements) shall be true and correct in all respects at and as of the

applicable Closing Date as if
made at and as of the Third Closing Date (except to the extent any such representation or warranty expressly relates to an earlier date
or period, in which case as of such date or period) (other than,
in the case of Section 4.5(a) (Capitalization), De Minimis
Inaccuracies);

 
(d)            the
 representations and warranties of the Company set forth in this Agreement (other than those
 referred to in subparagraphs (b) and (c)  above) shall be true and correct (disregarding for this purpose all

“Company Material Adverse Effect” and “materiality” qualifications contained in such representations and warranties)
at and as of the First Closing Date as if made at and as the First Closing Date (except to the extent any
such representation or warranty
expressly relates to an earlier date or period, in which case as of such date or period), except where the failure of such representations
and warranties to be so true and correct, individually or in
the aggregate, have not had a Company Material Adverse Effect;
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(e)            since
the date of this Agreement until the First Effective Time, there shall not have occurred
any Company Material Adverse Effect that is continuing;

 
(f)            Parent
and Parent Merger Sub shall have received a certificate executed on behalf of the Company by the Company’s Chief Executive Officer
and Chief Financial Officer, dated as of the applicable Closing Date,

confirming that the conditions set forth in subparagraphs (a),
(b), (c), (d) and (e) of this Section 9.2 have been satisfied;
 

(g)            (i) any
applicable waiting period under any Antitrust Law set forth on Section 9.2(g)(i) of the Company Disclosure Schedules
relating to each of the Mergers shall have expired or been terminated and (ii) the
approvals and prior written non-disapprovals
from the Governmental Entities set forth on Section 9.2(g)(ii) of the Company Disclosure Schedules have been obtained,
in the case of each of clauses (i) and (ii), without the
imposition of a Burdensome Condition; and

 
(h)            no
Specified Debt Event of Default has occurred and is continuing.

 
Section 9.3             Additional
Conditions to the Obligations of the Company. The obligations of the Company to consummate each of the Mergers are subject to the
satisfaction (or, to the extent permitted by Law and agreed by the

Company, waiver) of the following conditions:
 

(a)            Parent
shall have performed in all material respects all of its obligations, covenants and agreements under this
Agreement required to be performed by it as of or prior to the Third Effective Time;
 

(b)            the
 representations and warranties of Parent and Parent Merger Sub set forth in Article  V shall be true and correct (disregarding
 for this purpose all “Parent Material Adverse Effect” and “materiality”
qualifications contained in such representations
and warranties) at and as of the Third Closing Date as though made at and as of the Third Closing Date (except to the extent any such
representation or warranty expressly relates
to an earlier date or period, in which case as of such date or period), except where the
failure to be so true and correct, individually or in the aggregate, has not had, and would not be reasonably expected to have, a Parent
Material Adverse Effect;

 
(c)            the
Company shall have received a certificate of Parent, executed on its behalf by an authorized officer of Parent, dated as of the Third
Closing Date, confirming that the conditions set forth in subparagraphs

(a) and (b) of this Section 9.3
have been satisfied;
 

(d)            (i) any
applicable waiting period under any Antitrust Law set forth on Section 9.2(g)(i) of the Company Disclosure Schedules
relating to each of the Mergers shall have expired or been terminated and (ii) the
approvals and prior written non-disapprovals
from the Governmental Entities set forth on Section 9.2(g)(ii) of the Company Disclosure Schedules have been obtained;
and

 
(e)            the
aggregate cash consideration that had been paid or caused to be paid in respect of the First Merger, including pursuant to Section 2.10,
equaled the Aggregate First Merger Amount in full (provided that, if the

aggregate cash consideration that had been paid or caused
to be paid in the First Merger did not equal the Aggregate First Merger Amount, this condition may be satisfied by Parent, following
delivery by Parent of the True-Up
Notice, pursuant to Section 10.1(d)(v)).
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ARTICLE X

TERMINATION
 

Section 10.1          Termination.
This Agreement may be terminated:
 

(a)            prior
to the Third Effective Time, by mutual written consent of the Company and Parent:
 

(b)            prior
to the First Effective Time by either the Company or Parent:
 

(i)            if
 the Company Shareholder Approval shall not have been obtained by reason of the failure to obtain the required vote at a duly held Company
 Shareholders Meeting or any adjournment or
postponement thereof; provided, however, that the right to terminate this Agreement
under this Section 10.1(b)(i) shall not be available to any Party whose breach of any representation or warranty or
failure to perform
any obligation, covenant or agreement under this Agreement has proximately
caused, or resulted in, the failure to obtain the Company Shareholder Approval;

 
(ii)            if
the Third Closing has not yet occurred by July 29, 2025 (such date, as may be automatically extended pursuant to clause (1) and/or
clause (2) of the following proviso, the “Outside Date”); provided,

however, that (1) if (A) the
Third Closing has not occurred by such date by reason of nonsatisfaction of the condition set forth in Section 9.2(g) and
(B) all other conditions in this Agreement have theretofore been
satisfied (other than
those conditions that by their terms are to be satisfied at the applicable Closing, each of which is capable of being satisfied at the
applicable Closing) or (to the extent permitted by Law) waived, the
Outside Date will be automatically extended by six (6)  months
 and (2)  if (A)  the Third Closing has not occurred by such date (as the same may be extended pursuant to the foregoing clause
 (1)) by reason of
nonsatisfaction of the condition set forth in Section 9.2(h), the Outside Date will be automatically extended
to the date that is 60 calendar days following the date on which the Company or any Subsidiary of the
Company is Notified of a Debt Event
of Default; provided, further, that the right to terminate this Agreement under this Section 10.1(b)(ii) shall
not be available to any Party whose breach of any representation or
warranty or failure to perform any obligation, covenant or agreement
under this Agreement has proximately caused, or resulted in, the failure of the Third Closing
to occur on or before the Outside Date;

 
(iii)            if
there shall have be (A) any Order restraining, enjoining or otherwise preventing the consummation of the Mergers issued by any Governmental
Entity having jurisdiction over any Party that remains

in effect and is final and nonappealable, or (B) any Law promulgated, enacted,
issued or deemed applicable to the Mergers by any Governmental Entity having jurisdiction over any Party that prohibits or makes illegal
the consummation of the Mergers that remains in effect; provided, however, that the right to terminate this Agreement under
 this Section  10.1(b)(iii)  shall not be available to any Party whose breach of any
representation and warranty or whose
failure to perform any obligation, covenant or agreement under this Agreement has proximately
caused, or resulted in, the issuance of such Order or promulgation, enactment,
issuance or deemed applicability of such Law or the failure
of such Order or Law to be resisted, resolved or lifted; or
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(c)            prior
to the First Effective Time by Parent:

 
(i)            if
at any time prior to, but not after, the time the Company Shareholder Approval is obtained, if there shall have been a Board Recommendation
Change; or

 
(ii)            if
 there shall have been a breach or failure to perform by the Company of any of its representations, warranties, obligations, covenants
or agreements contained in this Agreement, which breach or

failure would result in a failure
to satisfy a condition set forth in Section 9.2, and in such case such breach shall be incapable of being cured prior to
the Outside Date, or if capable of being cured prior to the Outside
Date, shall not have been cured by the earlier of (A) 30 calendar
days after the giving of written notice to the Company of such breach and (B) the Outside Date (a “Company Terminable Breach”),
but only if Parent or
Parent Merger Sub are not then in Parent Terminable Breach.

 
(iii)            if
there shall have occurred a Specified Debt Event of Default that would result in a failure to satisfy a condition set forth in Section 9.2(h),
and in such case such Specified Debt Event of Default shall

be incapable of being cured prior to the Outside Date, as reasonably determined
by the Company following consultation, in good faith, with Parent, which determination shall be conclusive, or if capable of being cured
prior to the Outside Date, shall not have been cured by the Outside Date.

 
(d)            prior
to the First Effective Time by the Company:

 
(i)            at
any time prior to the No-Shop Period Start Date, in order to substantially concurrently enter into a definitive written agreement providing
for a Superior Proposal, but only if (A) the Company has not

materially breached Section 8.4 with respect to such Superior
Proposal and (B) concurrently with, and as a condition to, any such termination, the Company pays or causes to be paid to Parent
(or its designee) the Go-
Shop Termination Fee pursuant to Section 10.3(b);

 
(ii)            at
any time after the No-Shop Period Start Date but prior to receipt of the Company Shareholder Approval, in order to substantially concurrently
enter into a definitive written agreement providing for a

Superior Proposal, but only if (A) the Company has not materially breached
Section 8.4 with respect to such Superior Proposal and (B) concurrently with, and as a condition to, any such termination,
the Company pays
or causes to be paid to Parent (or its designee) the Company Termination Fee pursuant to Section 10.3(b);
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(iii)            if
 there shall have been a breach or failure to perform by Parent or Parent Merger Sub of any of their respective representations, warranties,
obligations, covenants or agreements contained in this

Agreement, which breach or failure
would result in a failure to satisfy a condition set forth in Section 9.3, and in such case such breach shall be incapable
of being cured prior to the Outside Date, or if capable of being
cured prior to the Outside Date, shall not have been cured by the earlier
of (A) 30 calendar days after the giving of written notice to Parent of such breach and (B) the Outside Date (a “Parent
Terminable Breach”), but
only if the Company is not then in Company Terminable Breach;

 
(iv)          if
(A) all of the conditions set forth in Section 9.1 and Section 9.2 (other than those conditions that by
their nature are to be satisfied by actions taken at the First Closing, but subject to such conditions

being able to be satisfied) have
been and continue to be satisfied, (B) the First Merger fails to be consummated on the date the First Closing should have occurred
pursuant to Section 2.4, (C) the Company has provided
irrevocable written notice to Parent at least two Business Days
prior to such termination that all conditions set forth in Section 9.3 have been satisfied (other than those conditions that
by their nature are to be satisfied
at the First Closing, but subject to the fulfillment or valid waiver of those conditions at the First
Closing; provided, that such conditions are capable of being satisfied if the First Closing were to occur at such time) or
that
it is willing to waive any unsatisfied conditions in Section 9.3, and that it is prepared, willing and able to effect the
First Closing and will effect the First Closing, (D) the Company has notified Parent in writing
that it stands ready, willing and
able to consummate the Transactions and (E) the First Merger shall not have been consummated by the end of the later of (x) the
tenth (10) Business Day following the date of delivery
of such notice and (y) the date on which the First Closing should have
occurred pursuant to Section 2.4;

 
(v)            if
prior to the First Closing, the Company reasonably determines in good faith that the condition in Section 9.3(e) is
not reasonably likely to be satisfied, but only if the Company has complied in all

respects with its obligations under Section 6.4;
provided that, prior to any such termination by the Company, the Company shall provide Parent with written notice of its intention
to terminate at least ten (10) Business
Days prior to such termination and Parent has not, acting in its sole discretion, elected,
by providing written notice to the Company within such ten (10) Business Day period (the “True-Up Notice”), to
increase the
aggregate Third Merger Cash Consideration by an amount equal to the difference between the Aggregate First Merger Amount
and the aggregate amount that would be paid in the First Merger (for the avoidance of
doubt, disregarding any reduction to such aggregate
amount for any amounts required to be deducted or withheld in accordance with Section 3.3), as reasonably determined in good
faith by the Company, in which case
the condition in Section 9.3(e) shall be deemed satisfied and the Company may not
terminate this Agreement pursuant to this Section 10.1(d)(v) so long as Parent delivers an irrevocable commitment to
the Company
with respect to such increase within ten (10) Business Days following delivery of Parent’s written notice.
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Section 10.2           Effect
of Termination. In the event of termination of this Agreement as provided in Section 10.1,
written notice thereof shall be given to the other Party or Parties, specifying in reasonable detail the provision

hereof pursuant to
which such termination is made and this Agreement shall become void and of no effect with no liability on the part of any Party hereto,
except that (a) the Confidentiality Agreement, this Section 10.2, Section 10.3,
Article I and
Article XI shall survive the termination of this Agreement and (b) except as provided in Section 10.3(e) and
Section 10.3(f), no such termination shall relieve any Party of any liability or damages resulting from any Willful
and Material
Breach by that Party of this Agreement or fraud, in each case, prior to such termination.
 

Section 10.3          Expenses
and Other Payments.
 

(a)            Except
as otherwise provided in this Agreement, including in Section 8.1(b), or as
otherwise agreed to in writing by the Parties, each Party shall pay its own expenses incident to preparing for, entering into and
carrying
out this Agreement and the consummation of the Transactions, regardless of whether the Third Merger shall be consummated.

 
(b)

 
(i)            If
this Agreement is terminated by (x) by Parent pursuant to Section 10.1(c)(i) during the Go-Shop Period, solely
as a result of a Board Recommendation Change arising out of an Acquisition Proposal,

or (y) the Company pursuant to Section 10.1(d)(i),
then the Company shall pay or cause to be paid to Parent (or its designee) the Go-Shop Termination Fee in cash by wire transfer of immediately
available funds to an
account designated by Parent in the case of clause (x), not later than the second Business Day following such termination
and, in the case of clause (y), concurrently with such termination.

 
(ii)            If
this Agreement is terminated (x) by Parent pursuant to Section 10.1(c)(i) (1) after the No-Shop Period Start
Date, solely as a result of a Board Recommendation Change arising out of an Acquisition

Proposal, or (2) at any time as a result
of a Board Recommendation Change arising out of an Intervening Event or (y) by the Company pursuant to Section 10.1(d)(ii),
then the Company shall pay or cause to be paid to
Parent (or its designee) the Company Termination Fee in cash by wire transfer of immediately
available funds to an account designated by Parent, in the case of clause (x), not later than the second Business Day
following such
termination and, in the case of clause (y), concurrently with such termination.
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(iii)           If
 (A) after the date of this Agreement, an Acquisition Proposal shall have been made
 to the Company or shall have been publicly made directly to the holders of Shares generally or shall have

otherwise become publicly known
(and, in any such case, whether or not such Acquisition Proposal is conditional or withdrawn), (B) thereafter, this Agreement is
terminated by Parent or the Company pursuant to
Section 10.1(b)(i) or Section 10.1(b)(ii), and (C) prior
to the date that is 12 months after such termination, the Company consummates an Acquisition Proposal or the Company enters into a definitive
agreement with
respect to an Acquisition Proposal, then the Company shall pay or cause to be paid to Parent the Company Termination Fee
in cash by wire transfer of immediately available funds to an account designated by Parent
upon the earlier of (i) the date of consummation
of such Acquisition Proposal or (ii) the entry into a definitive agreement with respect to such Acquisition Proposal. For purposes
of clause (C), all references to “15% or
more” in the definition of “Acquisition Proposal” shall be deemed to
be references to “more than 50%.”

 
(c)            If
 this Agreement is terminated (x) by the Company pursuant to Section 10.1(d)(iii) or (y) by the Company pursuant
 to Section 10.1(d)(iv) Parent shall pay or cause to be paid to the Company the Parent

Termination Fee in cash by wire
transfer of immediately available funds to the Company not later than the fifth Business Day following such termination or (ii) by
Parent pursuant to Section 10.1(c)(iii); provided, that the
Company shall have complied in all respects with Section 8.10(c),
Parent shall pay or cause to be paid to the Company the Debt Event of Default Termination Fee in cash by wire transfer of immediately
available funds to the
Company not later than the fifth Business Day following such termination.

 
(d)            The
Parties acknowledge that (i) the agreements contained in this Section 10.3 are an integral part of the Transactions,
(ii) without these agreements, the Company, Parent and Parent Merger Sub would not enter

into this
Agreement and (iii) each of the Company Termination Fee, Go-Shop Termination Fee, the Parent Termination Fee and the Debt
Event of Default Termination Fee is not a penalty, but is liquidated damages, in a
reasonable amount that will compensate the Company
or Parent, as the case may be, in the circumstances in which such fee is payable for the efforts and resources expended and opportunities
foregone while negotiating this
Agreement and in reliance on this Agreement and on the expectation of the consummation of the Transactions,
which amount would otherwise be impossible to calculate with precision. Accordingly, if the Company or Parent,
as the case may be, fails
to timely pay any amount due pursuant to Section 10.3 and, in order to obtain such payment, either Parent or the Company,
as the case may be, commences a suit that results in a judgment against the
other Party for the payment of any amount set forth in Section 10.3,
such paying Party shall pay the other Party the amount of the reasonable and documented out-of-pocket costs and expenses of the other
Party in connection
with such suit; provided, that in no event shall a Party be required to pay an amount of such costs and expenses
exceeding $5,000,000 in the aggregate (the “Enforcement Costs Cap”).
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(e)            Parent
and Parent Merger Sub agree that, upon any termination of this Agreement pursuant to Section 10.1
under circumstances where the Company Termination Fee or Go-Shop Termination Fee is payable by

the Company pursuant to this Section 10.3
and such Company Termination Fee or Go-Shop Termination Fee, as applicable, is paid in full, except as provided in Section 10.2
and Section 11.10, or in the case of fraud, (i) Parent,
Parent Merger Sub, the Equity Investors, the Guarantors,
the Debt Financing Sources, the Preferred Equity Financing Sources or any other financing sources of Parent or Parent Merger Sub or any
of the foregoing’s respective
former, current or future, direct or indirect, directors, officers, employees, partners, managers,
equityholders, members, stockholders, advisors, Affiliates, Representatives, successors or assigns (collectively, the “Parent
Related
Parties”) shall be precluded from any other remedy against the Company or the Company Related Parties, at law or in
equity or otherwise relating to or arising out of this Agreement or the Transactions (including
in connection
with Willful and Material Breach or fraud), (ii) none of Parent or the Parent Related Parties shall seek to obtain
any recovery, judgment, or damages of any kind, including consequential, indirect, or punitive damages, against
the Company or any of
its Subsidiaries or any of their respective former, current or future, direct or indirect, directors, officers, employees, partners,
managers, equityholders, members, shareholders, advisors, Affiliates or its or
their respective Representatives, successors or assigns
(collectively, the “Company Related Parties”) in connection with this Agreement
or the Transactions, (iii) Parent’s receipt of the payment of the Company Termination Fee
or Go-Shop Termination Fee,
as applicable, pursuant to Section 10.3 in circumstances where such fee is properly payable pursuant to the terms thereof
shall constitute the sole and exclusive remedy of the Parent Related Parties
for all losses and damages suffered as a result of the failure
of the Transactions to be consummated (including in connection with Willful and Material Breach or fraud), and (iv) upon payment
of the Company Termination Fee
or Go-Shop Termination Fee, as applicable, pursuant to Section 10.3 in circumstances where
such fee is properly payable pursuant to the terms thereof, none of the Company Related Parties shall have any further liability or
obligation
 relating to or arising out of this Agreement or the Transactions, including in connection
 with Willful and Material Breach or fraud (except that the Company shall also be obligated with respect to
Section 10.3(d)  subject
 to the Enforcement Costs Cap). In no event shall the Company be required to pay the Company Termination Fee or Go-Shop Termination Fee
 on more than one occasion or both the Company
Termination Fee and Go-Shop Termination Fee and in no event shall the Company be liable
for any amount in excess of the Company Termination Fee (including in connection with Willful and Material Breach or fraud).

 
(f)            The
Company agrees that, upon any termination of this Agreement pursuant to Section 10.1 under circumstances where the Parent
Termination Fee or the Debt Event of Default Termination Fee is payable by

Parent pursuant to this Section 10.3 and such
Parent Termination Fee or Debt Event of Default Termination Fee is paid in full, except as provided in Section 11.10, or
in the case of fraud, (i) the Company Related Parties shall
be precluded from any other remedy against Parent or the Parent Related
Parties, at law or in equity or otherwise relating to or arising out of this Agreement or the Transactions (including in connection with
Willful and
Material Breach or fraud), (ii) none of the Company or the Company Related Parties shall seek to obtain any recovery,
judgment, or damages of any kind, including consequential, indirect, or punitive damages, against the
Parent Related Parties in connection
with this Agreement or the Transactions (including in connection with Willful and Material Breach or fraud), (iii) the Company’s
receipt of the payment of the Parent Termination Fee or
Debt Event of Default Termination Fee pursuant to Section 10.3 in
circumstances where such fee is payable pursuant to the terms thereof shall constitute the sole and exclusive remedy of the Company Related
Parties for all
losses and damages suffered as a result of the failure of the Transactions to be consummated (including in connection
with Willful and Material Breach or fraud), and (iv) upon payment of the Parent Termination Fee or Debt
Event of Default Termination
Fee pursuant to Section 10.3 in circumstances where such fee is payable pursuant to the terms thereof, none of the Parent
Related Parties shall have any further liability or obligation relating to or
arising out of this Agreement or the Transactions, including
in connection with Willful and Material Breach or fraud (except that Parent and Parent Merger Sub shall also be obligated with respect
to Section 10.3(d) subject to
the Enforcement Costs Cap). Notwithstanding the foregoing, but subject to the last three
sentences of this Section 10.3(f), it is explicitly agreed that (A) the Company shall have the rights pursuant to and
subject to the terms
and conditions of Section 11.10, (B)  the express counterparties to the Confidentiality Agreement
 shall remain obligated for, and the Company shall be entitled to remedies with respect to, breaches of the Confidentiality
Agreement,
(C) nothing in this Section 10.3 shall limit or otherwise affect the Guarantors’ obligations under, and pursuant
to the express terms and subject to the conditions of, the Guarantee and (D) Parent and Parent Merger
Sub shall remain liable hereunder,
and the Guarantors shall remain liable under the Guarantee, for any obligations of Parent to pay fees or expenses pursuant to Section 10.3(d) (subject
to the Enforcement Costs Cap) and the
expense reimbursement and indemnification obligations of Parent contained in Section 8.9.
In no event (x) shall Parent be required to pay the Parent Termination Fee or Debt Event of Default Termination Fee on more than
one
occasion, (y) shall Parent be required to pay both the Parent Termination Fee and the Debt Event of Default Termination Fee
and (z) shall Parent be liable for any amount in excess of the Parent Termination Fee or the Debt
Event of Default Termination Fee,
 in either case, including in connection with Willful and Material Breach or fraud. For the avoidance of doubt and notwithstanding anything
 to the contrary in this Agreement, while the
Company may pursue both (x) a grant of specific performance or other equitable relief,
in each case in accordance with and subject in all respects to Section 11.10(b) and this Section 10.3(f),
and (y) payment of the Parent
Termination Fee under Section 10.3(c), under no circumstances shall the Company be permitted
or entitled to receive both a grant of specific performance to cause the Third Closing to occur or other equitable relief, on the one
hand, and payment of any monetary damages whatsoever and/or the payment of all or any portion of the Parent Termination Fee and/or any
of the amounts, if any, as and when due, pursuant to Section 10.3(c), on the other
hand. In furtherance of the foregoing,
in no event will the Company or any Company Related Party seek or obtain, nor will they permit any of their Representatives or any other
Person acting on their behalf to seek or obtain,
nor will any Person be entitled to seek or obtain, any monetary recovery or monetary
reward in excess of the Parent Termination Fee or the Debt Event of Default Termination Fee, as applicable, against Parent or any Parent
Related Party (including in connection with Willful and Material Breach or fraud), and in no event will the Company or any Company Related
Party be entitled to seek or obtain any monetary damages of any kind, including
consequential, special, indirect or punitive damages
(including in connection with Willful and Material Breach or fraud), in excess of the Parent Termination Fee or the Debt Event of Default
Termination Fee against Parent or
any Parent Related Party for, or with respect to, this Agreement, the Equity Commitment Letter, the
Guarantee or the transactions contemplated hereby and thereby (including any breach by Parent, Parent Merger Sub or the
Guarantors),
the termination of this Agreement, the failure to consummate the Third Merger or any claims or actions under applicable Law arising out
of any such breach, termination or failure.
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ARTICLE XI

MISCELLANEOUS
 

Section 11.1          Notices.
All notices, requests and other communications to any Party under, or otherwise in connection with, this Agreement shall be in writing
and shall be deemed to have been duly given and received
(a) upon receipt when delivered by hand, (b)  two Business Days after
being sent by registered mail (return receipt requested) or by courier or express delivery service, (c) upon receipt if sent by
email transmission prior to 6:00
p.m. recipient’s local time, upon transmission (provided, that no “bounce back”
or similar message of non-delivery is received with respect thereto) or (d) at 9:00 a.m. recipient’s local time on the
Business Day following transmission if
sent by email transmission after 6:00 p.m. recipient’s local time and no “bounce
back” or similar message of non-delivery is received with respect thereto; provided, that in each case the notice or other
communication is sent to the
physical address or email address set forth beneath the name of such Party below (or to such other physical
address or email address as such Party shall have specified in a written notice given to the other Parties hereto):
 

if to Parent or Parent Merger Sub, to:
 

Elk Bidco Limited 
2100 McKinney Ave Suite 1500 
Dallas, TX 75201 
Attention: Joshua Peck

Sixth Street Legal 
Email: [***]

[***]
 

with copies to (which shall not constitute notice):
 

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017 

  Attention: Elizabeth A. Cooper 
    Katherine Krause 
  Email: [***]
    [***]
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if to the Company Parties, to:

 
Enstar Group Limited 
A.S. Cooper Building, 4th
Floor 
26 Reid Street 
Hamilton HM11 
Bermuda 
Attention: Elizabeth DaSilva 
Email: [***]

 
with copies to (which shall not constitute
notice):

 
Enstar Group Limited 
A.S. Cooper Building, 4th
Floor 
26 Reid Street 
Hamilton HM11 
Bermuda 
Attention: Audrey Taranto, General Counsel 
Email: 
[***]

 
and

 
Paul,
Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064

  Attention: Krishna Veeraraghavan 
    Benjamin M. Goodchild
  Email: [***]
    [***]
 

and
 

Hogan Lovells US LLP
1735 Market Street, 23rd Floor 
Philadelphia,
PA 19103

  Attention: Bob Juelke
  Email: [***]
 

Section 11.2           Non-Survival
of Representations and Warranties. None of the representations, warranties, covenants or agreements in this
Agreement, or in any certificate or other writing delivered pursuant to this Agreement,
shall survive the Third Effective Time or, except as otherwise provided in Section 10.2, any termination of this
Agreement, as the case may be. This Section 11.2 shall not limit any covenant or agreement of the Parties that by
its terms
contemplates performance after the Third Effective Time.
 

Section 11.3           Amendments;
No Waivers.
 

(a)            Any
provision of this Agreement (including the Exhibits, Company Disclosure Schedules and Parent
Disclosure Schedules hereto) may be amended or waived prior to the Third Effective Time if, and only if,
such amendment or waiver is
in writing and signed, in the case of an amendment, by the Company Parties, Parent and Parent Merger Sub, or in the case of a waiver,
by the Party against whom the waiver is to be effective;
provided, however, that following the receipt of the Company Shareholder
Approval, there shall be no amendment to the provisions of this Agreement that by Law would
require further approval by the holders of Shares
without such approval.
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(b)            No
failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single
or partial exercise thereof preclude any other or further exercise thereof

or the exercise of any other right, power or privilege. The
rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law.
 

Section 11.4           Successors
and Assigns. The provisions of this Agreement shall be binding upon, inure to the benefit
of and be enforceable by the Parties and their respective successors and assigns; provided, however, that no
Party may
assign, delegate or otherwise transfer any of its rights or obligations under this Agreement
without the prior written consent of the other Parties. Notwithstanding the foregoing, (i) Parent and Parent Merger Sub will have
the
right to assign all or any portion of their respective rights and obligations pursuant to this Agreement to any of their respective
Affiliates and (ii) Parent may collaterally assign its rights hereunder to any of the Debt Financing Sources;
provided that
no such assignment shall relieve Parent or Parent Merger Sub, as applicable, of its obligations under this Agreement; provided,
further, that no such assignment shall be permitted to the extent such assignment would
reasonably be expected to materially delay
or materially impede the consummation of the Transactions.
 

Section 11.5           Governing
Law; Venue; Waiver of Jury Trial.
 

(a)            This
Agreement and all actions arising under or in connection therewith will be governed by and construed in accordance with the Laws of the
State of Delaware (“Delaware Law”), regardless of any other Laws
that might otherwise govern under applicable principles
of conflicts of law, without giving effect to any Law, rule, or provision that would cause the application of any Law other than Delaware
Law. The Parties expressly
acknowledge and agree that: (i) the requirements of 6 Del. C. § 2708 are satisfied by the provisions
of this Agreement and that such statute mandates the application of Delaware Law to this
Agreement, the relationship of the
Parties, the Transactions, and the interpretation and enforcement of the rights and duties
of any Party; (ii)  the Parties have a reasonable basis for the application of Delaware Law to this
Agreement, the relationship of the
Parties, the Transactions, and the interpretation and enforcement of the rights and duties
any Party; (iii) no other jurisdiction has a materially greater interest in the foregoing; and (iv) the application of Delaware
Law would not
be contrary to the fundamental policy of any other jurisdiction that, absent the Parties’ choice of Delaware Law
hereunder, would have an interest in the foregoing.

 
(b)            Each
Party irrevocably agrees that any Proceeding with respect to this Agreement or the Transactions
or for recognition and enforcement of any judgment in respect hereof brought by any other Party hereto or

its successors or assigns will
be brought and determined in the Court of Chancery in the State of Delaware and, if such court declines jurisdiction, U.S. District Court
for the District of Delaware (or if jurisdiction is not then
available in the U.S. District Court for the District of Delaware (but only
 in such event), then in any Delaware State court sitting in New Castle County) or any appellate court of any such courts, and each Party
hereby
irrevocably submits with respect to any Proceeding for itself and in respect to its property, generally and unconditionally, to
the exclusive jurisdiction of the aforesaid courts. Each Party hereby irrevocably waives, and agrees
not to assert, by way of motion,
as a defense, counterclaim or otherwise, in any Proceeding with respect to this Agreement,
any claim (a) that it is not personally subject to the jurisdiction of the above-named courts for any
reason other than the failure
to lawfully serve process, (b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal
process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of
 judgment, execution of judgment or otherwise), or (c)  to the fullest extent permitted by Law, that (i)  the Proceeding in any
 such court is brought in an
inconvenient forum, (ii) the venue of such Proceeding is improper or (iii) this Agreement, or the
subject matter hereof, is not enforceable in or by such courts.
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(c)            EACH
 PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY  ARISE PURSUANT TO THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND

DIFFICULT ISSUES, AND THEREFORE EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT SUCH
PARTY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
 OR THE TRANSACTIONS (AS DEFINED IN THIS
AGREEMENT). EACH PARTY (i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT,  IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
 FOREGOING WAIVER AND (ii) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT, BY,
AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.5(c), (1) UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
AND (2) MAKES
THIS WAIVER VOLUNTARILY.

 
Section 11.6           Counterparts;
Effectiveness. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect
as if the signatures thereto and hereto were upon the same

instrument. This Agreement shall become effective when each Party hereto shall
have received counterparts hereof signed by all of the other Parties hereto.
 

Section  11.7          Entire
 Agreement; No Third Party Beneficiaries. This Agreement (including the Exhibits, Company Disclosure Schedules and Parent Disclosure
 Schedules hereto), the Ancillary Agreements and the
Confidentiality Agreement constitute the entire agreement between the Parties with
respect to the subject matter of this Agreement and supersede all prior agreements and understandings,
both oral and written, between the Parties with
respect to the subject matter hereof and thereof; provided, however, to
the extent of any conflict between the provisions of the Confidentiality Agreement and this Agreement, the terms of this
Agreement shall govern. Except for the
provisions of (a) the rights of the former holders of Shares to receive the Total
Cash Consideration payable pursuant to Article II and the rights of the former holders of Company Restricted Shares, Company
RSU Awards or Company
PSU Awards and the beneficiary of the Ordinary Shares held subject to the JSOP to receive the amounts payable pursuant
to Section 2.10, (b) Section 7.1 (which from and after the Third Effective Time are intended for the benefit
of,
and shall be enforceable by, the Persons referred to therein and by their respective heirs and representatives) and (c) the
rights of the Parent Related Parties and the Company Related Parties pursuant to Section 10.3 and Section 11.14
hereunder, no provision of this Agreement or any other agreement contemplated hereby is
intended to confer any rights or remedies on any Person other than the Parties hereto. The Parties further agree that the rights of third-party
beneficiaries under clause (a) of the prior sentence of this Section 11.7 shall not arise unless and until the Third
Effective Time occurs.
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Section 11.8          Captions.
The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof.

 
Section 11.9          Severability.
If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction or other authority to be invalid, void or unenforceable, the remainder of the terms,

provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way
be affected, impaired or invalidated so long as the economic or legal substance of the Transactions is not affected in any
manner materially
adverse to any Party.
 

Section 11.10         Specific
Performance.
 

(a)            The
Parties agree that irreparable damage would occur and that the Parties would not have any adequate remedy at law in the event that any
provision of this Agreement were not performed in accordance with
its specific terms or
were otherwise breached, and that money damages or other legal remedies would not be an adequate remedy for any such failure to perform
or breach. Accordingly, the Parties acknowledge and hereby
agree that, prior to any termination of this
Agreement and subject to Section 10.3(c), Section 10.3(f), Section 11.10(b), and Section 11.10(d),
in the event of any breach or threatened breach by Parent, Parent Merger Sub or any
of the Company Parties of any of their respective
obligations, covenants and agreements under this Agreement, Parent, Parent Merger Sub or
the Company Parties, as applicable, shall be entitled to an injunction or injunctions
to prevent or restrain breaches or threatened breaches
of this Agreement by the other Parties, as applicable, and to specific performance by the
other Parties, as applicable, of the terms and provisions of this Agreement to
prevent breaches
or threatened breaches of, or to enforce compliance with, the obligations, covenants and agreements of the other Parties, as applicable,
under this Agreement (including compliance by the Company with
Section 10.1(d)(v)),
without proof of actual harm or the inadequacy of a legal remedy and without bond or other security being required. The pursuit of specific
enforcement or other equitable remedies by any party will not be
deemed an election of remedies or waiver of the right to pursue any
other right or remedy (whether at law or in equity) to which such party may be entitled at any time, subject to the limitations on remedies
set forth in this
Agreement, including Section 10.3(c), Section 10.3(f),
Section 11.10(b), and Section 11.10(d); provided, that, under no circumstances shall any of the Company
Parties be permitted or entitled to receive both the payment of
monetary damages of any kind (including the Parent Termination Fee or
the Debt Event of Default Termination Fee) and a grant of specific performance.
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(b)            Notwithstanding
Section 11.10(a) or anything in this Agreement or otherwise to the contrary,
and subject in all respects to Section 10.3(c), Section 10.3(f), Section 11.10(b), and Section 11.10(d),
the Parties

hereby further acknowledge and agree that, prior to the earlier of the Third Effective Time and the termination of this
Agreement, the Company Parties shall solely be entitled to specific performance to enforce Parent and
Parent Merger Sub’s
obligations to cause the Equity Investors to fund the Equity Financing and to cause Parent or Parent Merger Sub to consummate the Transactions,
including to effect the Third Closing in accordance with
Section 2.4, on the terms and subject to the conditions in this
Agreement, if and only if, (i) all conditions in Section 9.1 and Section 9.2 (other than those conditions
that by their terms are to be satisfied at the Third Closing, but
subject to the fulfillment of those conditions at the Third Closing;
provided, that such conditions are capable of being satisfied if the Third Closing were to occur at such time) have been and continue
to be satisfied, (ii) the Debt
Financing (or, if Alternative Debt Financing is being used in accordance with Section 8.9,
the financing to be made available pursuant to the commitments with respect thereto) has been received by Parent in full in accordance
with the terms thereof, or all of the conditions to the Debt Financing have been satisfied and the full amount of the Debt Financing
is available to be funded at the Third Closing if the Equity Financing is funded at the Third
Closing (provided, that, if the Debt Financing
has not been funded and will not be funded at the Third Closing for any reason (including a breach of Section 8.9), the Company
Parties shall not be entitled to enforce Parent’s and
Parent Merger Sub’s obligation to consummate the Transactions and the
Equity Investors’ obligation to provide the Equity Financing pursuant to this Section 11.10(b)), (iii) the Preferred
Equity Financing (or, if Alternative
Preferred Equity Financing is being used in accordance with Section 8.9, the financing to be
made available pursuant to the commitments with respect thereto) has been received by Parent in full in accordance with the terms
thereof,
or all of the conditions to the Preferred Equity Financing have been satisfied and the full amount of the Preferred Equity Financing
is available to be funded at the Third Closing if the Equity Financing is funded at the
Third Closing (provided, that, if the
Preferred Equity has not been funded and will not be funded at the Third Closing for any reason (including a breach of Section 8.9),
the Company shall not be entitled to enforce Parent’s and
Parent Merger Sub’s obligation to consummate the Transactions and
the Equity Investors’ obligation to provide the Equity Financing pursuant to this Section 11.10(b), (iv) Parent
has failed to consummate the Third Closing on
the date when it would be required under Section 2.4 and (iv) the Company
has irrevocably confirmed in writing to Parent that (A) if specific performance were granted and the Financing were funded, then
the Third Closing
would occur substantially simultaneously with the drawdown of the Equity Financing, the Debt Financing and the Preferred
Equity Financing (and the Company has not revoked, withdrawn, modified or conditioned such
confirmation) and (B)  the Company is
 prepared, willing and able to effect the Third Closing and the other Transactions. For the avoidance of doubt, while the Company Parties
 may pursue both (x)  a grant of specific
performance or other equitable relief, in each case in accordance with and subject in all
respects to this Section 11.10(b) and Section 10.3(f), and (y) payment of the Parent Termination Fee
under Section 10.3(c), under no
circumstances shall the Company Parties be permitted or entitled to receive both a grant
of specific performance to cause the Third Closing to occur or other equitable relief, on the one hand, and payment of any monetary
damages
whatsoever and/or the payment of all or any portion of the Parent Termination Fee and/or the Debt Event of Default Termination Fee and/or
any of the amounts, if any, as and when due, pursuant to Section 10.3(c), on
the other hand; provided, however,
that in no event shall the Company be permitted or entitled to receive aggregate monetary damages in excess of the Parent Termination
Fee or the Debt Event of Default Termination Fee.
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(c)            Subject
 to the limitations on remedies set forth in this Section 11.10, any and all remedies herein expressly conferred upon a party
will be deemed cumulative with and not exclusive of any other remedy

conferred hereby, or in Law or in equity upon such party, and the
exercise by a party of any one remedy will not preclude the exercise at any time of any other remedy.
 

(d)            Subject
 to Section 10.3(b), Section 10.3(f)  and Section 11.10(b), the Company Parties, on the one hand,
 and Parent and Parent Merger Sub, on the other hand, hereby agrees not to raise objections to the
availability of the equitable remedy
of specific performance or an injunction or temporary restraining order in accordance with and subject to the limitations of this Section 11.10
(including Section 11.10(b)) to prevent or
restrain breaches or threatened breaches of this
Agreement by the Company Parties or Parent, as applicable, and to specifically enforce the terms and provisions of this
Agreement to prevent breaches or threatened breaches of,
or to enforce compliance with, the obligations covenants and agreements
of the Company Parties or Parent, as applicable under this Agreement, in each case, prior
to the Third Closing. Subject in all respects to Section 10.3(c),
Section 10.3(f), Section 11.10(b),
and Section 11.10(d) (including, in each case, the limitations set forth therein), the parties further agree that (i) by
seeking the remedies provided for in this Section 11.10, a party shall not in
any respect waive its right to seek at any
time any other form of relief that may be available to a party under this Agreement, the
Equity Commitment Letter, the Debt Commitment Letter, the Preferred Equity Commitment
Letter or the Guarantee and (ii) nothing set
forth in this Section 11.10 shall require any party to institute any Proceeding for specific performance under this Section 11.10
prior to or as a condition to exercising any termination
right under Article X, nor shall the commencement of any Proceeding
pursuant to this Section 11.10 or anything set forth in this Section 11.10 restrict or limit any party’s
right to terminate this Agreement in accordance with
the terms of Article X or pursue any other remedies under this
Agreement, the Equity Commitment Letters, the Debt Commitment Letters, the Preferred Equity Commitment Letter or the Guarantee
that may be available then
or thereafter (subject to the terms and conditions set forth herein and therein).
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Section 11.11         Debt
and Equity Financing Sources. Notwithstanding anything in this Agreement to the contrary,
each of the Parties on behalf of itself and each of its Affiliates hereby: (a) agrees that any legal action (whether

in Law or in
equity, whether in Contract or in tort or otherwise), involving the Debt Financing Sources Related Parties or the Preferred Equity Financing
Sources Related Parties, arising out of or relating to this Agreement, the Debt
Financing,
the Debt Commitment Letter, the Debt Financing Fee Letter, the Debt Financing Agreements, the Preferred Equity Financing, the Preferred
Equity Commitment Letter, the Preferred Equity Financing Fee Letter, the Preferred
Equity Financing Agreements or any of the transactions
contemplated hereby or thereby or the performance of any services thereunder, shall be subject to the exclusive jurisdiction of any New
York State court or federal court of the
United States of America, in each case, sitting in New York County and any appellate court thereof
(each such court, the “Subject Courts”) and each party irrevocably submits itself and its property with respect to
any such legal action
to the exclusive jurisdiction of such Subject Courts and agrees that any such dispute shall be governed by, and
construed in accordance with, the Laws of the State of New York, except as otherwise set forth in the Debt Commitment
Letter and/or the
Preferred Equity Commitment Letter, including with respect to (i) the interpretation of the definition of Company Material Adverse
Effect (and whether or not a Company Material Adverse Effect has occurred), (ii) the
determination of the accuracy of any “specified
acquisition agreement representation” (as such term or similar term is defined in the Debt Commitment Letter and/or the Preferred
Equity Commitment Letter) and whether as a result of
any inaccuracy thereof Parent or any of its Affiliates has the right to terminate
its or their obligations hereunder pursuant to Section 10.1(c)(ii) or decline to consummate the Third Closing as a result
thereof pursuant to Section 9.2(b),
(c) or (d) and (iii) the determination of whether the Third
Closing has been consummated in all material respects in accordance with the terms hereof, which shall in each case be governed by and
construed in accordance with the
Delaware Law, without giving effect to any choice or conflict of Law provision or rule that would
cause the application of Laws of any other jurisdiction, (b) agrees not to bring or support or permit any of its Affiliates to bring
or
support any legal action (including any action, cause of action, claim, cross-claim or third party claim of any kind or description,
whether in Law or in equity, whether in Contract or in tort or otherwise), against (i) the Debt Financing
Sources in any way arising
out of or relating to this Agreement, the Debt Financing, the Debt Commitment Letter, the
Debt Financing Agreements or any of the transactions contemplated hereby or thereby or the performance of any
services thereunder in
any forum other than any Subject Court or (ii) the Preferred Equity Financing Sources in any way arising out of or relating to this
Agreement, the Preferred Equity Financing, the Preferred Equity Commitment
Letter, the Preferred Equity Financing Agreements or any of
the transactions contemplated hereby or thereby or the performance of any services thereunder in any forum other than any Subject Court,
(c) irrevocably waives, to the
fullest extent that it may effectively do so, the defense of an inconvenient forum to the maintenance
of such legal action in any such Subject Court, (d) knowingly, intentionally and voluntarily waives to the fullest extent permitted
by
applicable Law trial by jury in any legal action brought against (i)  the Debt Financing Sources Related Parties in any way arising
out of or relating to this Agreement, the Debt Financing, the Debt Commitment Letter, the
Debt
Financing Agreements or any of the transactions contemplated hereby or thereby or the performance of any services thereunder or
(ii) the Preferred Equity Financing Sources Related Parties in any way arising out of or relating to this
Agreement, the Preferred Equity Financing, the Preferred Equity Commitment Letter, the Preferred Equity Financing Agreements or
any of the transactions contemplated hereby or thereby or the performance of any services thereunder,
(e) agrees that this Agreement
may not be enforced against any (i) Debt Financing Source Related Parties and none of the Debt Financing Sources Related Parties
will have any liability to the Company, the Company’s Subsidiaries or
their respective Affiliates relating to or arising out of
this Agreement, the Debt Financing, the Debt Commitment Letter, the Debt Financing Agreements or any of the transactions contemplated
hereby or thereby or the performance of
any services thereunder and that none of the Company, the Company’s Subsidiaries or any
of their respective Affiliates shall bring or support any legal action (including any action, cause of action, claim, cross-claim or
third party claim
of any kind or description, whether in Law or in equity, whether in Contract or in tort or otherwise), against any
of the Debt Financing Sources Related Parties relating to or in any way arising out of this Agreement,
the Debt Financing,
the Debt Commitment Letter, the Debt Financing Agreements or any of the transactions contemplated hereby or thereby
or the performance of any services thereunder or any (ii) Preferred Equity Financing Sources Related Parties and
none of the Preferred
 Equity Financing Sources Related Parties will have any liability to the Company, the Company’s Subsidiaries or their respective
Affiliates relating to or arising out of this Agreement, the Preferred Equity
Financing, the Preferred Equity Commitment Letter, the
Preferred Equity Financing Agreements or any of the transactions contemplated hereby or thereby or the performance of any services thereunder
and that none of the Company,
the Company’s Subsidiaries or any of their respective Affiliates shall bring or support any legal
action (including any action, cause of action, claim, cross-claim or third party claim of any kind or description, whether in Law or
in
equity, whether in Contract or in tort or otherwise), against any of the Preferred Equity Financing Sources Related Parties relating
to or in any way arising out of this Agreement, the Preferred Equity Financing, the Preferred Equity
Commitment Letter, the Preferred
Equity Financing Agreements or any of the transactions contemplated hereby or thereby or the performance of any services thereunder (provided
that, nothing in this clause (e) shall limit the rights of
the Second Surviving Company and its Subsidiaries against any of
the Debt Financing Sources Related Parties with respect to the Debt Financing or any of the Preferred Equity Financing Sources Related
Parties with respect to the
Preferred Equity Financing or any of the transactions contemplated thereby or any services thereunder following
the Third Closing Date), (f) waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise,
in any
legal action involving any (i) Debt Financing Source Related Parties or the transactions contemplated hereby, any claim that it
is not personally subject to the jurisdiction of the Subject Courts as described herein for any reason or
(ii) Preferred Equity
Financing Related Parties or the transactions contemplated hereby, any claim that is not personally subject to the jurisdiction of the
Subject Courts as described herein for any reason, and (g) agrees (i) that the Debt
Financing Sources and the Preferred Equity
Financing Sources are express third party beneficiaries of, and may enforce, any of the provisions in this Section 11.11
 (or the definitions of any terms used in this Section 11.11) and
(ii) (A) to the extent any amendments to any provision
of this Section 11.11 (or, solely as they relate to this Section 11.11, the definitions of any terms used in
this Section 11.11) are materially adverse to the Debt Financing Sources,
such provisions shall not be amended without the
prior written consent of the Debt Financing Sources and (B) to the extent any amendments to any provision of this Section 11.11
(or, solely as they related to this Section 11.11, the
definitions of any terms used in this Section 11.11)
are materially adverse to the Preferred Equity Financing Sources, such provisions shall not be amended without the prior written consent
of the Preferred Equity Financing Sources.
Notwithstanding anything contained herein to the contrary, nothing in this Section 11.11
shall in any way affect any Party’s or any of their respective Affiliates’ rights and remedies under any binding agreement
to which (a) a Debt
Financing Source is a party, including the Debt Commitment Letter and (b) a Preferred Equity Financing
Source is a party, including the Preferred Equity Commitment Letter.
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Section 11.12        Interpretation.

 
(a)            Each
of the Parties acknowledges that it has been represented by counsel of its choice throughout all negotiations that have preceded the
execution of this Agreement and that it has executed the same with the

advice of said counsel.
Each Party and its counsel cooperated in the drafting and preparation of this Agreement
and the documents referred to herein, and any and all drafts relating thereto exchanged between the parties shall be
deemed the work
product of the parties and may not be construed against any Party by reason of its preparation. Accordingly, any rule of Law or
any legal decision that would require interpretation of any ambiguities in this
Agreement
against any Party that drafted it is of no application and is hereby expressly waived, and any controversy over interpretations of this
Agreement will be decided without regard to events of drafting or preparation.

 
(b)            Unless
the context otherwise requires, words describing the singular number shall include the plural and vice versa, words denoting any gender
shall include all genders, and words denoting natural persons shall

include corporations, limited liability companies and partnerships,
and vice versa.
 

(c)            When
a reference is made in this Agreement to Articles, Sections, Exhibits, Company Disclosure
Schedules or Parent Disclosure Schedules, such reference shall be to an Article, Section, Exhibit, Company
Disclosure Schedule or Parent
Disclosure Schedule, as applicable, of this Agreement unless otherwise indicated.

 
(d)            Whenever
the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The words “hereof,”
“hereto,” “hereby,” “herein”

and “hereunder” and words of similar import when used in
this Agreement shall refer to this Agreement as a whole and not to any particular provision
of this Agreement.
 

(e)            All
references to “$” or dollar amounts will be to the lawful currency of the United States.
 

(f)            The
words “the date hereof,” “the date of this Agreement” and words of similar import mean the day and year first
set forth above in the preamble to this Agreement.
 

(g)            Unless
the context otherwise requires, the terms “neither,” “nor,” “any,” “either” and “or”
are not exclusive.
 

(h)            The
word “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such
phrase does not mean simply “if.” References to “days” mean “calendar days” unless
expressly stated
otherwise.

 
(i)            References
to “from” or “through” any date mean, unless otherwise specified, from and including or through and including
such date, respectively. If the date on which an action is to be taken or notice is to be

given pursuant any provision of this
Agreement falls on a day that is not a Business Day, such action may be taken, or notice given, on the next Business Day.
 

(j)            Any
reference in this Agreement to a date or time shall be deemed to be such date or time in
New York, New York, unless otherwise specified.
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(k)           Except
with respect to any disclosure in the Company Disclosure Schedules or Parent Disclosure Schedules, any contract or instrument referred
to herein means such contract or instrument as from time to time

amended, modified or supplemented, including by waiver or consent.
 

(l)            All
references to any federal, state, local or foreign Law shall be deemed to also refer to all rules and regulations promulgated thereunder,
unless the context requires otherwise.
 

(m)           Except
as otherwise specifically provided in this Agreement, any statute, rule or regulation defined or referred to herein means such statute
as from time to time amended, supplemented or modified, including
by succession of comparable successor statutes, rules or regulations,
as applicable.

 
(n)           References
to a person are also to its permitted successors and assigns.

 
(o)           The
words “made available” and words of similar import refer to documents that were delivered in person or electronically to
the other Party or its Representatives or posted to the data site maintained by the

disclosing Party or its Representatives in connection
with the Transactions, in each case, at least 48 hours prior to the execution of this Agreement
and, for the avoidance of doubt, include any form, report, schedule, registration
statement, proxy statement and other document
filed or furnished by the disclosing Party or its Subsidiaries with the SEC and publicly available on EDGAR, including as an exhibit,
prior to the date of this Agreement.

 
Section 11.13        No
Recourse. This Agreement may only be enforced against, and any claims or causes of action that may be based upon, arise out of or
relate to this Agreement, or the negotiation, execution or performance of

this
Agreement may only be made against the entities that are expressly identified as parties hereto (or parties to the Guarantee,
Equity Commitment Letter or Confidentiality Agreement, to the extent and subject to the terms expressly
set forth therein) and no Parent
Related Parties (other than (i) Parent and Parent Merger Sub and (ii) the Guarantors to the extent and subject to the terms
expressly set forth in the Guarantee or Equity Commitment Letter) shall have any
liability for any obligations or liabilities of the
parties to this Agreement (whether for indemnification or otherwise) or for any claim (whether
in tort, contract or otherwise) based on, in respect of, or by reason of, the Transactions or in
respect of any oral representations
made or alleged to be made in connection herewith. The Company (on behalf of itself, its Affiliates, and any Person claiming by, through
or on behalf of the Company or its Affiliates) agrees that it
shall not institute, and shall not permit any Company Related Parties or
its or their respective Representatives to bring, make or institute any action, claim, proceeding (whether based in Contract, tort, fraud,
strict liability, other Laws or
otherwise, at law or in equity) arising under or in connection with this
Agreement or other agreement executed or delivered in connection herewith or any of the transactions contemplated hereby or thereby
against any of the Parent
Related Parties and that none of the Parent Related Parties shall have any liability or obligations (whether
based in Contract, tort, fraud, strict liability, other Laws or otherwise) to the Company, its Subsidiaries or any Company Related
Parties
or any of its or their respective Representatives or Affiliates (or any Person claiming by, through or on behalf of such Persons) or
any of their respective successors, heirs or representatives thereof arising out of or relating to this
Agreement or other agreement executed or delivered in connection herewith or any of the transactions contemplated hereby or thereby,
other than, in each case, Parent and Parent Merger Sub to the extent provided herein, Sixth Street
Partners, LLC pursuant to the Confidentiality
Agreement or the Guarantors pursuant to the Guarantee or the Equity Commitment Letter (to the extent and subject to the terms provided
therein). Without limiting the generality of the
foregoing, to the maximum extent permitted or otherwise conceivable under applicable
Law (and subject only to the specific contractual provisions of this Agreement or agreement
executed or delivered in connection herewith), the
Company (on behalf of itself and the Company Related Parties and any Person claiming
by, through or on behalf of such Persons) hereby waives, releases and disclaims any and all rights in respect of any such actions, claims,
proceedings, obligations and liabilities.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties
hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and year first above written.

 
  ENSTAR GROUP LIMITED
   
  By: /s/ Dominic F. Silvester
  Name: Dominic F. Silvester
  Title: Chief Executive Officer
     
  DEER LTD.
     
  By: /s/ Elizabeth DaSilva
  Name: Elizabeth DaSilva
  Title: Director
     
  DEER MERGER
SUB LTD.
     
  By: /s/ Elizabeth DaSilva
  Name: Elizabeth DaSilva
  Title: Director
 

[Signature Page to
Agreement and Plan of Merger]
 

 



 

 
  ELK MERGER
SUB LIMITED
     
  By:  /s/ A. Michael Muscolino
  Name: A. Michael Muscolino
  Title: Authorized Signatory
     
  ELK BIDCO LIMITED
     
  By: /s/ A. Michael Muscolino
  Name: A. Michael Muscolino
  Title: Authorized Signatory
 

[Signature Page to
Agreement and Plan of Merger]
 

 



 

 
EXHIBIT A

 
Certain Definitions

 
“Acceptable Confidentiality
Agreement” means an agreement with the Company that is either (i) in effect as of the execution and delivery of this
Agreement; or (ii) executed, delivered and effective after the execution and

delivery of this
Agreement, in either case (A) containing provisions that require any counterparty thereto (and any of its Affiliates and
Representatives) that receives non-public information of or with respect to the Company and its
Subsidiaries to keep such information
 confidential, (B)  other than with respect to immaterial provisions, containing confidentiality provisions not less favorable to
 the Company in any material respect than the terms of the
Confidentiality Agreement and (C) that does not prohibit the Company from
providing any information to Parent in accordance with, or otherwise complying with, Section 8.4 or provide for the reimbursement
by the Company or any
of its Subsidiaries of any of the counterparty’s costs or expenses.
 

“Acquisition Proposal”
means any offer or proposal from a third party to engage in an Acquisition Transaction.
 

“Acquisition Transaction”
means any transaction or series of related transactions (other than the Transactions) involving: (i) any direct or indirect purchase
or other acquisition by any Person or “group” (as defined pursuant to
Section 13(d) of the Exchange Act) of Persons,
whether from the Company or any other Person(s), of securities representing more than 15% of the total outstanding equity securities
of the Company (by vote or economic interests) after
giving effect to the consummation of such purchase or other acquisition, including
pursuant to a tender offer or exchange offer by any Person or “group” of Persons that, if consummated in accordance with
its terms, would result in such
Person or “group” of Persons beneficially owning more than 15% of the total outstanding equity
securities of the Company (by vote or economic interests) after giving effect to the consummation of such tender or exchange offer;
(ii) any
direct or indirect purchase, license or other acquisition by any Person or “group” (as defined pursuant to Section 13(d) of
the Exchange Act) of Persons of assets constituting or accounting for more than 15% of the consolidated
assets, revenue or net income
of the Company and its Subsidiaries, taken as a whole (measured by the fair market value thereof as of the date of such purchase or acquisition);
or (iii) any merger, amalgamation, consolidation, business
combination, recapitalization, reorganization, liquidation, dissolution
or other transaction involving the Company pursuant to which any Person or “group” (as defined pursuant to Section 13(d) of
the Exchange Act) of Persons would
hold securities representing more than 15% of the total outstanding equity securities of the Company
(by vote or economic interests) after giving effect to the consummation of such transaction.
 

“Affiliate”
means, with respect to any Person, any other Person directly or indirectly, controlling, controlled by, or under common control with,
such Person, through one or more intermediaries or otherwise. For this purpose,
“control” (including, with its correlative
meanings, “controlled by” and “under common control with”) means the possession, directly or indirectly,
of the power to direct or cause the direction of management or policies of a Person,
whether through the ownership of securities or partnership
or other ownership interests, by Contract or otherwise; provided, however, that, other than for purposes of the final sentence
 in Section 8.3, Section  10.3, Section  11.4,
Section 11.7 and Section 11.13
and the definitions of “Burdensome Condition”, “Parent Investor” and “Parent Related Parties”, an
“Affiliate” of the Parent or Parent Merger Sub shall be deemed not to include (i) any investment fund or
investment
vehicle, managed account or other managed asset, that is affiliated with, or managed or advised by, Parent or Parent Merger Sub or Parent
Investor, or any affiliate or general partner, trustee, nominee, manager or adviser of
Parent or Parent Merger Sub or Parent Investor
and/or (ii) any portfolio company (as such term is commonly understood in the private equity industry) or subsidiary or similar
investment of any of the foregoing.
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“Aggregate First
Merger Amount” has the meaning set forth in the recitals.

 
“Agreement”
has the meaning set forth in the preamble.

 
“Alternative Acquisition
Agreement” has the meaning set forth in Section 8.4(b).

 
“Alternative Debt
Financing” has the meaning set forth in Section 8.9(a).

 
“Alternative Financing”
has the meaning set forth in Section 8.9(a).

 
“Alternative Preferred
Equity Financing” has the meaning set forth in Section 8.9(a).

 
“Ancillary Agreements”
means the Statutory Merger Agreements, Guarantee, Equity Commitment Letter, Debt Commitment Letter, Preferred Equity Commitment Letter
and the Rollover and Support Agreements.

 
“Antitrust Laws”
has the meaning set forth in Section 8.1(c).

 
“Appraisal
Withdrawal” has the meaning set forth in Section 2.11(c).

 
“Appraised Fair
Value” has the meaning set forth in Section 2.11(a).

 
“beneficial ownership”
has the meaning ascribed to such term in Section 13(d) of the Exchange Act.

 
“Bermuda Companies
Act” means the Companies Act 1981 of Bermuda.

 
“Board Recommendation”
has the meaning set forth in the recitals.

 
“Board Recommendation
Change” has the meaning set forth in Section 8.4(e).

 
“Book-Entry Shares”
has the meaning set forth in Section 2.7(b).

 
“Burdensome Condition”
has the meaning set forth in Section 8.1(e).

 
“Business Day”
means any day other than (a) a Saturday or a Sunday, (b) a day on which commercial banks in New York City or Bermuda are closed,
(c) a day on which the Registrar is closed or (d) any day on which EDGAR

is not open to accept filings.
 

“Cap Amount”
has the meaning set forth in Section 7.1(c).
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“CARES Act”
means the Coronavirus Aid, Relief, and Economic Security Act as signed into law by the President of the United States on March 27,
2020, and any administrative or other guidance published with respect

thereto by any Governmental Entity (including IRS Notices 2020-22
and 2020-65), or any other Law or executive order or executive memorandum (including the Memorandum on Deferring Payroll Tax Obligations
in Light of the
Ongoing COVID-19 Disaster, dated August 8, 2020, Section 13(3) of the Federal Reserve Act, the American
Rescue Plan Act of 2021 (Pub. L. No. 117-2), the Families First Act, and the Health and Economic Recovery Omnibus
Emergency Solutions
Act and the Health, Economic Assistance, Liability Protection, and Schools Act) intended to address the consequences of COVID-19 (in
each case, including any comparable provisions of state, local or non-U.S.
Law and including any related or similar orders or declarations
from any Governmental Entity) and any extension of, amendment, supplement, correction, revision or similar treatment to any provision
of the CARES Act contained in
the Consolidated Appropriations Act, 2021, H.R. 133 or any other Law or executive order or executive memoranda.
 

“Certificate”
has the meaning set forth in Section 2.7(b).
 

“Certificate of
Merger” has the meaning set forth in Section 2.3(b).
 

“Closing”
means the First Closing, the Second Closing or the Third Closing, as applicable.
 

“Closing Date”
means the First Closing Date, the Second Closing Date or the Third Closing Date, as applicable.
 

“Code”
means the United States Internal Revenue Code of 1986.
 

“Company”
has the meaning set forth in the preamble.
 

“Company 10-K”
means the Company’s annual report on Form 10-K for its fiscal year ended December 31, 2023.
 

“Company Balance
Sheet” means that balance sheet of the Company dated as of December 31, 2023 contained in the Company 10-K.
 

“Company Balance
Sheet Date” means December 31, 2023.
 

“Company Benefit
 Plan” means any employment, consulting, severance, change in control or similar agreement applicable to any director, employee
 or individual independent contractor of the Company or any of its
Subsidiaries, and each other plan, policy, agreement or arrangement,
 including any “employee benefit plan” within the meaning of Section 3(3) of ERISA (whether or not subject to ERISA),
providing for compensation, bonuses,
commissions, retention benefits, profit-sharing, stock option, restricted stock, stock appreciation
right or other stock-related rights or other forms of incentive or deferred compensation, vacation benefits, insurance coverage (including
any self-insured arrangements), health and welfare benefits, death benefits, disability benefits, severance benefits, change in control
 benefits and post-employment or retirement benefits (including compensation, pension, health,
medical or life insurance benefits) that
is sponsored, maintained, administered or contributed to (or is required to be contributed to) by the Company or its Subsidiaries, or
with respect to which the Company or any of its Subsidiaries
has any liability, contingent or otherwise; provided, however,
that no plan, policy, agreement or arrangement that is (x) sponsored or maintained by any Governmental Entity or (y) a “multiemployer
plan” (as defined in Section 4001(a)
(3) of ERISA), in either case, shall be considered a Company Benefit Plan.
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“Company Board”
has the meaning set forth in the recitals.

 
“Company
Bye-Law Amendments” means the First Company Bye-Law Amendment and the Second Company Bye-Law Amendment set forth on Schedule
D.

 
“Company Bye-Laws”
has the meaning set forth in Section 4.1(a).

 
“Company Capital
Stock” has the meaning set forth in Section 4.5(a).

 
“Company Charter”
has the meaning set forth in Section 4.1(a).

 
“Company Deferred
Compensation Plan” means the Amended and Restated Enstar Group Limited Deferred Compensation and Ordinary Share Plan for Non-Employee
Directors, effective as of January 1, 2015.

 
“Company Disclosure
Schedules” has the meaning set forth in the introductory paragraph to Article IV.

 
“Company Employee”
has the meaning set forth in Section 6.2(a).

 
“Company ESPP”
means the Amended and Restated Enstar Group Limited Employee Share Purchase Plan.

 
“Company Incentive
Plan” has the meaning set forth in Section 6.2(c).

 
“Company Insurance
Approvals” has the meaning set forth in Section 4.3.

 
“Company Intellectual
Property” means any material Intellectual Property owned or purported to be owned by the Company or any of its Subsidiaries.

 
“Company Leases”
has the meaning set forth in Section 4.17(b).
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“Company Material
Adverse Effect” means any event, circumstance, occurrence, fact, development, change or effect (each, an “Effect”)
that, individually or in the aggregate, (a) would reasonably be expected to prevent or

materially delay any Company Party’s
ability to consummate the Transactions or (b) has had, or would reasonably be expected to have, a material adverse effect on the
condition (financial or otherwise), business, operations, assets and
liabilities (considered together) of the Company and its Subsidiaries,
taken as a whole; provided, however, that in no event shall any of the following Effects, alone or in combination, be deemed
to constitute, or be taken into account, in
determining whether there has been, or would reasonably be expected to be, a Company Material
Adverse Effect for purposes of clause (b) above: (i) any changes in general economic or regulatory, legislative or political
conditions or
securities, credit, financial or other capital markets conditions in any jurisdiction (including any changes in the value
of the Investment Assets resulting therefrom); (ii) any changes, events or conditions generally affecting the industries
in which
the Company and its Subsidiaries operate (including changes to interest rates, general market prices and regulatory changes affecting
such industries); (iii) acts of war (whether or not declared), civil disobedience, hostilities,
cyberattacks, sabotage, an act of
terrorism, military actions or any weather or natural disasters, health emergencies, including pandemics (including COVID-19 and any
evolutions or mutations thereof or related or associated epidemics,
pandemics or disease outbreaks or other outbreaks of diseases or
quarantine restrictions) or epidemics or any Law issued by a Governmental Entity, the Centers for Disease Control and Prevention, the
World Health Organization or
industry group providing for business closures, “sheltering-in-place,” curfews, limitations
on gathering or other restrictions that arise out of an epidemic, pandemic, outbreak of illness (including COVID-19) or other public
health event
or any change in such Law or interpretation thereof or any worsening of such conditions threatened or existing, or any regional,
national or international calamity or crisis, whether or not caused by any Person, or other similar force
majeure events, including
 any worsening of such conditions existing as of the date of this Agreement; (iv)  the
 negotiation, execution, public announcement, pendency or consummation of the Mergers or the other Transactions,
including compliance
with the express terms of any obligation, covenant or agreement under this Agreement; (v) any
steps expressly required to be taken or omitted to be taken pursuant to this Agreement,
(vi) any action taken or
omitted to be taken by the Company at the prior written request or with the prior written consent of Parent
or Parent Merger Sub or to the extent Parent unreasonably fails to give consent after written request from the Company pursuant
to Section 6.1;
(vii) the identity of Parent or Parent Merger Sub or the Equity Investors; (viii) any
adoption, implementation, promulgation, repeal, modification, amendment or other changes in applicable Law or in GAAP, SAP or in
accounting
standards (including changes prescribed or permitted by the applicable insurance regulatory authorities and accounting pronouncements
by the SEC, the NAIC and the Financial Accounting Standards Board) or any changes
in the interpretation or enforcement of any of the
foregoing after the date hereof; (ix) any decline, in and of itself, in the market price, or change in trading volume, of the Company’s
Capital Stock; (x) any failure, in and of itself, to meet
any internal or public projections, forecasts, guidance, estimates, milestones,
or budgets or internal or published financial or operating predictions of revenue, earnings, premiums written, cash flow, cash position
or other financial
performance or result (provided that the underlying causes of such failure may, to the extent not otherwise excluded
by this definition, be considered in determining whether there has been a Company Material Adverse Effect); or
(xi) any change or
development in the credit, financial strength or other rating of the Company, any of its Subsidiaries or its outstanding debt (it being
understood that, in respect of each of clauses (ix), (x) and (xi), the underlying facts
or occurrences giving
rise or contributing to such decline or failure may be taken into account in determining whether there has been a Company Material Adverse
Effect if such facts or occurrences are not otherwise excluded from
being taken into account pursuant to this definition in determining
whether there has been a Company Material Adverse Effect); provided, however, that, in the case of clauses (i),
(ii), (iii) and (viii), solely to the extent the impact on the
Company and its Subsidiaries, taken as a whole,
 is disproportionately adverse compared to the impact on other companies operating in the industries in which the Company and its Subsidiaries
 operate, the incrementally
disproportionate impact or impacts shall be taken into account in determining whether there has been, or would
reasonably be expected to be, a Company Material Adverse Effect.
 

“Company Measurement
Date” has the meaning set forth in Section 4.5(a).
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“Company
Merger Sub” has the meaning set forth in the recitals.

 
“Company Merger
Sub Board” has the meaning set forth in the recitals.

 
“Company PSU Award”
has the meaning set forth in Section 2.10(a)(iii).

 
“Company Related
Parties” has the meaning set forth in Section 10.3(e).

 
“Company Restricted
Share” has the meaning set forth in Section 2.10(a)(i).

 
“Company RSU Award”
has the meaning set forth in Section 2.10(a)(ii).

 
“Company SEC Documents”
has the meaning set forth in Section 4.6(a).

 
“Company Securities”
has the meaning set forth in Section 4.5(a).

 
“Company Shareholder
Approval” has the meaning set forth in Section 4.2(b).

 
“Company Shareholders
Meeting” has the meaning set forth in Section 8.2(b).

 
“Company Stock Plan”
means any equity or equity-based plan (other than the Company ESPP) that is sponsored or maintained by the Company or any of its Subsidiaries
(including the Enstar Group Limited Amended and

Restated 2016 Equity Incentive Plan).
 

“Company Terminable
Breach” has the meaning set forth in Section 10.1(c)(ii).
 

“Company Termination
Fee” means $145,000,000.
 

“Confidentiality
Agreement” means the Amended and Restated Mutual Nondisclosure Agreement, dated as of April 14, 2024, between the Company
and Sixth Street Partners, LLC.
 

“Consent”
means any filing, notice, report, registration, approval, consent, ratification, permit, permission, waiver, expiration of waiting periods
or authorization.
 

“Contract”
has the meaning set forth in Section 4.18(a).
 

“COVID-19”
means SARS-CoV-2 or COVID-19, and any evolutions thereof or related or associated epidemics, pandemics or disease outbreaks.
 

“Creditors’
Rights” has the meaning set forth in Section 4.2(a).
 

“De Minimis Inaccuracies”
means any inaccuracies that individually or in the aggregate are de minimis relative to the total fully diluted equity capitalization
of the Company, which, for purposes of Section 4.5(a) of this
Agreement, shall have the meaning set forth on paragraph (a) Schedule
A of the Company Disclosure Schedules and for purposes of Section 6.1(c), shall have the meaning set forth on paragraph (b) of
Schedule A of the Company
Disclosure Schedules.
 

“Debt Commitment
Letter” has the meaning set forth in the recitals.
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“Debt
Event of Default” means (i) a Specified Debt Event of Default or (ii) any other “Event of Default” (or
any equivalent term in the applicable Existing Credit Agreement) under any Existing Credit Agreement, other than

any such “Event
of Default” (or any equivalent term in the applicable Existing Credit Agreement) that results solely from a “change of control”
resulting from the consummation of the Transactions.
 

“Debt Event of Default
Termination Fee” means $96,500,000.
 

“Debt Financing”
has the meaning set forth in the recitals.
 

“Debt Financing
Agreements” has the meaning set forth in Section 8.9(a).
 

“Debt Financing
Fee Letter” has the meaning set forth in the recitals.
 

“Debt
Financing Sources” means the Persons (including each agent and arranger) party to the Debt Commitment Letter (other than Parent
or any of its Affiliates); provided that, in the event that any additional Commitment
Party (as defined in the Debt Commitment
Letter) is added as a party to the Debt Commitment Letter after the date hereof, the term “Debt Financing Sources” shall
include each such institution; provided, further, that the term “Debt
Financing Sources” shall include each
institution to any debt commitment letter or similar agreement for any alternative debt financing or replacement financing entered into
in accordance with the terms of this Agreement.
 

“Debt Financing
Sources Related Parties” means the Debt Financing Sources, and their respective Affiliates and such Debt Financing Source’s
and their respective Affiliates’ officers, directors, employees, controlling persons,
agents, advisors, attorneys and representatives
and their respective permitted successors and permitted assigns.
 

“Delaware Law”
has the meaning set forth in Section 11.5(a).
 

“Dissenting Shares”
means Shares held by a holder of Ordinary Shares, New Ordinary Shares, Preferred Shares, Second
Surviving Company Ordinary Shares or the preferred shares of the First Surviving Company or Second
Surviving Company who (i) did
not vote in favor of the any of the Mergers in respect of which they had a right vote upon, (ii) complied with all of the provisions
of the Bermuda Companies Act concerning the right of such holders to
require appraisal of such Shares, as applicable, pursuant to the
Bermuda Companies Act and (iii) did not effect an Appraisal Withdrawal.
 

“Domiciliary Department
of Insurance” means the insurance regulatory authority of the domiciliary jurisdiction of the applicable Insurance Company.
 

“Economic Sanctions/Trade
Laws” means export and import controls and antiboycott Laws and regulations administered or enforced by the United States,
the European Union and its member states, the United Kingdom, or the
United Nations Security Council, and all equivalent Laws, regulations
and orders administered by the relevant authorities in other applicable jurisdictions.
 

“EDGAR”
has the meaning set forth in Section 4.6(a).
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“Effect”
has the meaning set forth in the definition of Company Material Adverse Effect.

 
“Effective Time”
means the First Effective Time, the Second Effective Time or the Third Effective Time, as applicable.

 
“Encumber”
has the meaning set forth in the definition of “Encumbrances.”

 
“Encumbrances”
 means liens, pledges, charges, defects in title, rights of way, encumbrances, hypothecations, mortgages, deeds of trust or security or
 adverse ownership interests (any action of correlative meaning, to

“Encumber”).
 

“Environmental Laws”
 means all Laws relating to: (a)  pollution, public or worker health or safety or the protection, investigation or restoration of
 the environment or natural resources, including the abandonment and
decommissioning of facilities used in the conduct of the Company’s
business (and any required funding or security with respect to such abandonment and decommissioning), (b) the handling, storage,
disposal, transport, Release or
threatened Release of any Hazardous Substance or (c) noise, odor, indoor air, pollution, contamination
or any injury to persons or property resulting from exposure to Hazardous Substances.
 

“Equity Award Conversion”
 means the adjustment of the Company RSU Awards, Company PSU Awards and the Ordinary Shares held subject to the JSOP contemplated by Section  2.10,
 whereby the Ordinary Shares
underlying such awards are deemed to pertain to New Ordinary Shares or the New Ordinary Shares underlying
such awards are deemed to pertain to Second Surviving Company Ordinary Shares, as applicable.
 

“Equity Commitment
Letter” has the meaning set forth in the recitals.
 

“Equity Financing”
has the meaning set forth the recitals.
 

“Equity Investors”
means the Persons set forth in the Equity Commitment Letter.
 

“ERISA”
means the United States Employee Retirement Income Security Act of 1974.
 

“ERISA Affiliate”
means any trade or business (regardless of whether incorporated) that would be treated together with the Company or any of its Subsidiaries
as a “single employer” within the meaning of Section 414(b), (c),
(m) or (o) of the Code or Section 4001
of ERISA.
 

“Exchange Act”
means the United States Securities Exchange Act of 1934.
 

“Executive Interest”
has the meaning set forth in the JSOP; provided that, in the event the Third Effective Time occurs prior to the JSOP Exchange Date, for
purposes of calculating the Third Merger Cash Consideration, the
Executive Interest shall be determined and measured after giving effect
to the First Merger and the Second Merger (and applying adjustments to the Ordinary Shares subject to the JSOP, mutatis mutandis).

 
 

“Existing Credit
Agreements” means the agreements set forth on Schedule C (as such agreements may be amended or otherwise modified to the extent
permitted hereunder) and any agreement in respect of any refinancing or
replacement of any such agreement that is permitted hereunder.
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“Existing Material
Credit Agreements” mean (i) the Existing Revolver, (ii) the Existing Syndicated LC Facility and (iii) each other
Existing Credit Agreement under which, as of the relevant date of determination, the aggregate

face amount of letters of credit issued
thereunder exceeds $100,000,000.
 

“Existing Revolver”
means that certain Amended and Restated Revolving Credit Agreement, dated as of May 30, 2023, by and among the Company and certain
of its Subsidiaries, National Australia Bank Limited, Wells Fargo
Bank, National Association and each of the lenders party thereto, and
the facilities and letters of credit described therein and issued thereunder.
 

“Existing Syndicated
LC Facility” means that certain Amended and Restated Letter of Credit Facility Agreement, dated as of July 28, 2023, by
and among the Company and certain of its Subsidiaries, National Australia Bank
Limited, The Bank of Nova Scotia and each of the lenders
party thereto, and the facilities and letters of credit described therein and issued thereunder.
 

“Final Exercise
Date” has the meaning set forth in Section 2.10(a)(viii).
 

“Financial Advisor”
has the meaning set forth in Section 4.22.
 

“Financing”
has the meaning set forth in the recitals.
 

“First
Effective Time” has the meaning set forth in Section 2.1(b).
 

“First
Merger” has the meaning set forth in the recitals.
 

“First
Merger Application” has the meaning set forth in Section 2.1(b).
 

“First
Closing” has the meaning set forth in Section 2.4.
 

“First
Closing Date” has the meaning set forth in Section 2.4.
 

“First Merger Amount”
 means an amount in cash equal to (i)  the Aggregate First Merger Amount divided by (ii)  (x)  the aggregate number of Ordinary
 Shares outstanding, on a fully diluted basis (including in such
determination, without limitation, outstanding Company Restricted Shares,
Company RSU Awards, Company PSU Awards and Ordinary Shares representing the Executive Interest held subject to JSOP) as of immediately
prior to the
Effective Time minus (y) the aggregate number of Reinvesting Shares outstanding as of immediately prior to the
First Effective Time.
 

“First
Merger Cash Consideration” has the meaning set forth in Section 2.7(a).
 

“First
Merger Consideration” has the meaning set forth in Section 2.7(a).
 

“First Merger Excluded
Shares” has the meaning set forth in Section 2.7(h).
 

“First
Statutory Merger Agreement” means the First Statutory Merger Agreement substantially in the form attached hereto as Schedule
A to be executed and delivered by the Company, New Company Holdco and Company
Merger Sub as contemplated by the terms hereof.
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“First
Merger Share Consideration” has the meaning set forth in Section 2.7(a).

 
“First Surviving
Company” has the meaning set forth in Section 2.1(a).

 
“First Surviving
Company Reinvesting Shares” means the New Ordinary Shares held by the Reinvesting Shareholders immediately prior to the Second
Effective Time.

 
“GAAP”
means United States generally accepted accounting principles, as in effect from time to time.

 
“Go-Shop Period”
has the meaning set forth in Section 8.4(a).

 
“Go-Shop Termination
Fee” means $102,000,000.

 
“Governmental Entity”
 means any United States or non-United States federal, state or local or any supra-national, political subdivision, court, governmental,
 legislative, tax, regulatory, self-regulatory, or administrative

authority, instrumentality, agency, body or commission, arbitrator,
arbitral panel or other governmental authority or instrumentality, domestic or foreign or stock exchange (including, for the avoidance
of doubt, Lloyd’s).
 

“Governmental Order”
means any binding and enforceable Order entered by or with any Governmental Entity.
 

“group”
has the meaning ascribed to such term in Section 13(d) of the Exchange Act.
 

“Guarantee”
has the meaning set forth in the recitals.
 

“Guarantors”
has the meaning set forth in the recitals.
 

“Hazardous Substance”
 means (a)  any material, substance, chemical, waste, product, derivative, compound, mixture, solid, liquid, mineral or gas, in each
 case, whether naturally occurring or manmade, that is defined,
designated, identified or classified as a hazardous waste, hazardous substance,
hazardous material, pollutant, contaminant or toxic substance or words of similar meaning under, or for which liability or standards
of care are imposed by,
any Environmental Law and (b) any petroleum, petroleum distillate or petroleum-derived products, radon,
radioactive material or wastes, per- and polyfluoroalkyl substances, asbestos or asbestos-containing materials, lead or lead-
containing
materials, urea formaldehyde foam insulation, and polychlorinated biphenyls.
 

“HSR Act”
has the meaning set forth in Section 4.3.
 

“Indebtedness”
of any Person means, without duplication, all: (a)  indebtedness created, issued or incurred by such Person for borrowed money or
payment obligations issued or incurred by such Person in substitution or
exchange for payment obligations for borrowed money; (b) obligations
of such Person to pay the deferred purchase or acquisition price for any property of such Person (excluding trade payables incurred in
the ordinary course of
business consistent with past practice); (c) reimbursement obligations of such Person in respect of drawn
letters of credit or similar instruments issued or accepted by banks and other financial institutions for the account of such Person;
(d) obligations of such Person under a lease to the extent such obligations are required to be classified and accounted for as a
capital lease on a balance sheet of such Person under GAAP; and (e) indebtedness of others as described in
clauses (a) through
(d) above guaranteed by such Person or any “keep well” or other agreement to maintain any financial statement
condition of another Person; provided, however, that Indebtedness does not include accounts payable
to trade creditors,
or accrued expenses arising in the ordinary course of business consistent with past practice, in each case, that are not yet due and
payable, or are being disputed in good faith, and the endorsement of negotiable
instruments for collection in the ordinary course of
business consistent with past practice.
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“Indemnified Liabilities”
has the meaning set forth in Section 7.1(a).

 
“Indemnified Persons”
has the meaning set forth in Section 7.1(a).

 
“Indentures”
means the Senior Indenture and the Junior Indenture.

 
“Insurance Companies”
means, collectively, the Company’s Subsidiaries that insure or reinsure risks and that are subject to the supervision of the Insurance
Regulator in their jurisdiction of domicile, and each of them, an

“Insurance Company.”
 

“Insurance Contracts”
means the insurance policies and contracts, together with all binders, slips, certificates, endorsements and riders thereto, issued or
entered into by any Insurance Company prior to the Third Closing.
 

“Insurance Law”
means all Laws applicable to the business of insurance or reinsurance or the regulation of insurance or reinsurance companies, whether
federal, national, provincial, state, local, foreign or multinational, and all
applicable orders and directives of, Insurance Regulators
(including, for the avoidance of doubt, the Bermuda Insurance Act, 1978 (as amended) and all regulations, guidance, code of practice
or conduct or rules promulgated thereunder,
Lloyd’s Regulations and the handbooks of the UK Financial Conduct Authority and
the UK Prudential Regulation Authority, respectively).
 

“Insurance
Regulators” means all Governmental Entities regulating the business of insurance or reinsurance, or regulating insurance
or reinsurance companies, under Insurance Laws (including, for the avoidance of doubt, the
Bermuda Monetary Authority).
 

“Intellectual Property”
 means all intellectual property and other similar intangible rights in any jurisdiction, whether registered or unregistered, in and to:
 any patents (including all reissues, divisions, continuations,
continuations-in-part and extensions thereof) and patent applications;
any trademarks, trademark registrations, trademark applications, trade dress, service marks, trade names, business names and brand names,
including any and all
goodwill associated therewith; any copyrights, copyright registrations, copyright applications and database rights;
 any internet domain names and social media indicators; and any trade secrets, know-how and other proprietary
information that derives
independent economic value from not being generally known to the public.
 

“Intervening Event”
has the meaning set forth in Section 8.4(f)(i).
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“Investment Assets”
means bonds, stocks, alternative investments, other securities, mortgage loans, real estate, joint ventures and other investments, by
the Company or any of its Subsidiaries.

 
“Investment Guidelines”
means those investment guidelines of the Company and its Subsidiaries with respect to the investment of the Investment Assets.

 
“IRS”
means the United States Internal Revenue Service.

 
“JSOP”
means that certain Joint Stock Ownership Agreement by and among the Company, Dominic F. Silvester and Zedra Trust Company (Guernsey)
Limited dated as of January 21, 2020, as amended and restated as of

July 1, 2022.
 

“JSOP Party”
means Volume Five Limited, a company incorporated in England and Wales with company registration number 15473567, whose registered office
is at Bank House, 81 St Judes Road, Englefield Green, United
Kingdom, TW20 0DF.
 

“JSOP Vesting Date”
has the meaning set forth in Section 2.10(a)(v).
 

“Junior Indenture”
means that certain Junior Subordinated Indenture, dated as of August 26, 2020, among Enstar Finance LLC, the Company and The Bank
of New York Mellon, as trustee (as supplemented by that certain First
Supplemental Indenture, dated as of August 26, 2020, and that
certain Second Supplemental Indenture dated as of January 14, 2022).
 

“knowledge”
means the actual knowledge of the knowledge individuals described in the immediately following sentence, after reasonable inquiry of
their respective direct reports who would reasonably be expected to have
knowledge of the matter in question. For purposes of this definition,
the term “knowledge individuals” means (a) in the case of the Company, the individuals listed in Section 1.1
of the Company Disclosure Schedules and (b) in the case
of Parent, the individuals listed in Section 1.1 of the
Parent Disclosure Schedules.
 

“Law”
means any law, rule, regulation, ordinance, statute, code, judgment, Order, treaty, convention, or other legally enforceable requirement
of any Governmental Entity, including common law.
 

“Legacy Plans”
has the meaning set forth in Section 6.2(b).
 

“Lloyd’s”
means the Council and Society of Lloyd’s incorporated under the Lloyd’s Act 1871 to 1982 of England and Wales.
 

“Lloyd’s Regulations”
means the terms of the relevant premiums trust deed or other deposit arrangement as required by the bye-laws, regulations, codes of practice
and mandatory directions and requirements governing the
conduct and management of underwriting business at Lloyd’s from time to
time and the provisions of any deed, agreement or undertaking executed, made or given for compliance with Lloyd’s requirements
from time to time.
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“Market Price”
means, for the purposes of the JSOP and in relation to an Ordinary Share, the higher of (i) the closing price of an Ordinary Share
on the day immediately prior to any date on which it is measured; and (ii) 10-day

VWAP.
 

“Material Contract”
has the meaning set forth in Section 4.18(b).
 

“Material IP Contract”
has the meaning set forth in Section 4.19(b).
 

“Mergers”
means the First Merger, the Second Merger and the Third Merger.
 

“Minority-Owned
Insurance Subsidiaries” means, with respect to the Company, any Person that insures or reinsures risks and that is subject
to the supervision of the Insurance Regulator in its jurisdiction of domicile and any
direct or indirect parent company hereof in which
the Company directly or indirectly owns or controls less than 50% and at least 10% of the
securities or ownership interests.
 

“NAIC”
means the United States National Association of Insurance Commissioners.
 

“NASDAQ”
means the NASDAQ Stock Market.
 

“New Company Holdco”
has the meaning set forth in the recitals.
 

“New Company Holdco
Board” has the meaning set forth in the recitals.
 

“New Ordinary Share”
means voting ordinary shares, par value $1.00 per share, of New Company Holdco.
 

“New Plans”
has the meaning set forth in Section 6.2(b).
 

“New Series C
Preferred Share” has the meaning set forth in Section 2.7(d).
 

“New Series D
Preferred Share” has the meaning set forth in Section 2.7(e).
 

“New Series E
Preferred Share” has the meaning set forth in Section 2.7(f).
 

“New Preferred Shares”
means, collectively, the New Series C Preferred Shares, New Series D Preferred Shares and New Series E Preferred Shares.
 

“No-Shop Period
Start Date” has the meaning set forth in Section 8.4(a).
 

“Notice Period”
has the meaning set forth in Section 8.4(f)(ii)(C).
 

“Notified”
means the receipt of initial notice of a Debt Event of Default from the applicable administrative agent or lenders in accordance with
the terms of the applicable Existing Credit Agreement.
 

“Order”
means any judgment, temporary restraining order, preliminary or permanent injunction or
other order, decree or ruling in any Proceedings by or with any Governmental Entity.
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“Ordinary Shares”
means voting ordinary shares, par value $1.00 per share, of the Company.

 
“Organizational
Documents” means (a) with respect to a company or corporation, the charter, memorandum of association, or articles or
certificate of incorporation, as applicable, and bylaws or bye-laws thereof, (b) with

respect to a limited liability company, the
certificate of formation or organization, as applicable, and the operating or limited liability company agreement thereof, (c) with
respect to a partnership, the certificate of formation and the
partnership agreement, and (d) with respect to any other Person the
organizational, constituent and/or governing documents and/or instruments of such Person.
 

“other Party”
means (a) when used with respect to the Company, Parent and Parent Merger Sub and (b) when used with respect to Parent or Parent
Merger Sub, the Company.
 

“Outside Date”
has the meaning set forth in Section 10.1(b)(ii).
 

“Outstanding 2024
Annual Bonuses” has the meaning set forth in Section 6.2(c).
 

“Parent”
has the meaning set forth in the preamble.
 

“Parent Board”
has the meaning set forth in the recitals.
 

“Parent Disclosure
Schedules” has the meaning set forth in the introductory paragraph to Article V.
 

“Parent Insurance
Approvals” has the meaning set forth in Section 5.3.
 

“Parent Investor”
has the meaning set forth in Section 8.1(f).
 

“Parent Material
Adverse Effect” means any Effect that would or would reasonably be expected to, individually or in the aggregate, prevent or
materially delay Parent’s or Parent Merger Sub’s ability to consummate the
Transactions on or before the Outside Date.
 

“Parent Merger Sub”
has the meaning set forth in the preamble.
 

“Parent Merger Sub
Board” has the meaning set forth in the recitals.
 

“Parent
Merger Sub Shareholder Approval” has the meaning set forth in Section 7.2(b).
 

“Parent Ordinary
Share” means voting ordinary shares, par value $1.00 per share, of Parent.
 

“Parent Related
Parties” has the meaning set forth in Section 10.3(e).
 

“Parent Terminable
Breach” has the meaning set forth in Section 10.1(d)(iii).
 

“Parent Termination
Fee” means $265,000,000.
 

“Party”
and “Parties” have the respective meanings set forth in the preamble.
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“Paying Agent”
has the meaning set forth in Section 3.1(a).

 
“Payment Fund”
has the meaning set forth in Section 3.1(a).

 
“Permit”
means any permit, license, certificate, approval, certification, variation, exemption, order, consent, grant, franchise, permission,
clearance, registration, qualification or authorization issued, granted, given or otherwise

made available by or under the authority
of any Governmental Entity or pursuant to any Law.
 

“Permitted Encumbrances”
means:
 

(a)           statutory
 Encumbrances for Taxes, assessments or other charges by Governmental Entities not yet due and payable or the amount or validity of which
 is being contested in good faith and by appropriate
proceedings for which adequate reserves have been established in accordance with
GAAP in the balance sheet of the Company and its Subsidiaries (including the notes thereto) included in the Company SEC Documents;

 
(b)           mechanics’,
materialmen’s, carriers’, workmen’s, warehouseman’s, repairmen’s, and similar Encumbrances granted or that
arise in the ordinary course of business consistent with past practice for amounts not

yet past due;
 

(c)           Encumbrances
securing payment, or any obligation, of the Company or any of its Subsidiaries with respect to outstanding Indebtedness so long as there
is no default under such Indebtedness;
 

(d)           Encumbrances
granted in the ordinary course of business consistent with past practice in connection with the insurance or reinsurance business of
 the Company or any of its Subsidiaries on cash and cash
equivalent instruments or other investments, including Encumbrances granted (i)  in
connection with (A) pledges of such instruments or investments to collateralize letters of credit delivered by the Company or any
of its
Subsidiaries, (B) the creation of trust funds for the benefit of ceding companies, (C) underwriting activities of the
Company or any of its Subsidiaries, (D) deposit liabilities, (E) statutory deposits, (F) ordinary-course securities
lending,
repurchase, reverse repurchase, and short-sale transactions and (G) premium trust funds and other funds held under trust in connection
with conducting the business of the Company or any of its Subsidiaries and
(ii) with respect to investment securities held in the
name of a nominee, custodian, depository, clearinghouse, or other record owner;

 
(e)           pledges
or deposits by the Company or any of its Subsidiaries under workmen’s compensation Laws, unemployment insurance Laws, or similar
legislation, or good faith deposits in connection with bids, tenders,

Contracts, or leases to which such entity is a party, or deposits
to secure public or statutory obligations of such entity or to secure surety or appeal bonds to which such entity is a party, or deposits
as security for contested
Taxes, in each case incurred or made in the ordinary course of business consistent with past practice;

 
(f)           zoning,
building codes, entitlement, and other land use regulations promulgated by any Governmental Entity which are not violated in any material
respect;
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(g)           non-exclusive
licenses of Intellectual Property granted to third parties by the Company or any of its Subsidiaries;

  
(h)           easements,
rights-of-way, encroachments, restrictions, conditions and other similar Encumbrances incurred or suffered in the ordinary course of
business consistent with past practice and that, individually or in

the aggregate, have not materially impaired, and would not be reasonably
expected to materially impair, the use (or contemplated use), utility or value of the applicable real property or otherwise materially
impair the present or
contemplated business operations at such location;

 
(i)            transfer
restrictions imposed by Law;

 
(j)            such
 other Encumbrances or imperfections that are not material in amount or do not materially detract from the value of or materially impair
 the existing use of the property or asset affected by such

Encumbrance or imperfection; and
 

(k)           Encumbrances
that affect the underlying fee interest of any Company Leases.
 

“Person”
 means any individual, partnership, limited liability company, corporation, joint stock company, trust, estate, joint venture, Governmental
 Entity, association or unincorporated organization, or any other form of
business or professional entity.
 

“Personal Data”
has the meaning set forth in Section 4.19(f).
 

“Preferred Equity
Commitment Letter” has the meaning set forth in the recitals.
 

“Preferred Equity
Financing” has the meaning set forth in the recitals.
 

“Preferred Equity
Financing Agreements” has the meaning set forth in Section 8.9(a).
 

“Preferred Equity
Financing Fee Letter” has the meaning set forth in the recitals.
 

“Preferred Equity
Financing Sources” means the Persons party to the Preferred Equity Commitment Letter (other than Parent or any of its Affiliates);
provided that, in the event that any commitment party or financing source is
added as a party to the Preferred Equity Commitment
Letter after the date hereof, the term “Preferred Equity Financing Sources” shall include each such party; provided,
further, that the term “Preferred Equity Financing Sources” shall
include each institution to any preferred equity
commitment letter or similar agreement for any alternative preferred equity financing or replacement financing entered into in accordance
with the terms of this Agreement.
 

“Preferred Equity
Financing Sources Related Parties” means the Preferred Equity Financing Sources, and their respective Affiliates and such Preferred
 Equity Financing Source’s and their respective Affiliates’ officers,
directors, employees, controlling persons, agents, advisors,
attorneys and representatives and their respective permitted successors and permitted assigns.
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“Preferred Shares”
means Series C Preferred Shares, Series D Preferred Shares and Series E Preferred Shares.

 
“Privacy Policies”
has the meaning set forth in Section 4.19(f).

 
“Pro-Rata Portion”
has the meaning set forth in Section 2.10(a)(iv).

 
“Proceeding”
means any actual or threatened claim (including a claim of a violation of applicable Law or Environmental Law), cause of action, action,
audit, demand, litigation, suit, proceeding, investigation, inquiry, hearing,

arbitration or other proceeding at law or in equity, in
each case whether civil, criminal, administrative, investigative or otherwise, whether in contract, in tort or otherwise, and regardless
of whether such claim, cause of action, action,
audit, demand, litigation, suit, proceeding, investigation, inquiry, hearing, arbitration
or other proceeding results in a formal civil or criminal litigation or regulatory action.
 

“Prohibited Debt
Financing Amendments” has the meaning set forth in Section 8.9(a).
 

“Prohibited Equity
Financing Amendments” has the meaning set forth in Section 8.9(a).
 

“Prohibited Financing
Amendments” has the meaning set forth in Section 8.9(a).
 

“Proxy Statement”
means the proxy statement filed by the Company with the SEC in connection with the Company Shareholders Meeting, including any amendments
and supplements thereto.
 

“Registrar”
has the meaning set forth in Section 2.3(b).
 

“Reinsurance Agreements”
means the reinsurance or retrocession policies and contracts, together with all binders, slips, certificates, endorsements and riders
thereto, issued or entered into by any Insurance Company as cedent,
retrocedent, reinsurer or retrocessionaire prior to the Third Closing.
 

“Related
Persons Transactions” means Contracts, transactions, arrangements or understandings between the Company or any of its
Subsidiaries, on the one hand, and any Affiliate (including any director, officer or employee)
thereof or any holder of 5% or more of
the shares of Ordinary Shares (any “Related Person”), but not including any Contracts, transactions, arrangements
or understandings between the Company or any of its Subsidiaries, on the one
hand, and any wholly owned Subsidiary of the Company, on
the other hand.
 

“Release”
means any release, spill, emission, leaking, pumping, pouring, emptying, escape, injection, deposit, disposal, discharge, dispersal,
dumping, leaching or migration of Hazardous Substances into or through the indoor
or outdoor environment, including the movement of Hazardous
Substances through or in the air, soil, surface water, or groundwater.
 

“Reinvesting
Shares” means (i) all Ordinary Shares held by Parent or its affiliates and (ii) the Ordinary Shares proposed to be
rolled over or reinvested pursuant to each of the Rollover and Support Agreements.
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“Reinvesting Shareholders”
means the holders of the Reinvesting Shares.

 
“Representatives”
means, with respect to any Person, the officers, directors, employees, accountants, consultants, agents, legal counsel, financial advisors
and other representatives of such Person.

 
“Required Consents”
has the meaning set forth in Section 8.1(a).

 
“Required Funding
Amount” has the meaning set forth in Section 5.7.

 
“Reserves”
means the reserves, funds or provisions of the Company or any Insurance Company for losses, claims, premiums, policy benefits and expenses,
including unearned premium reserves, reserves for incurred losses,

technical reserves, allocated and unallocated loss adjustment expenses,
incurred but not reported losses and loss adjustment expenses, in respect of insurance policies issued, reinsured or assumed by the Company
or any Insurance
Company, including under any Reinsurance Agreement.
 

“Rollover Participants”
means each of Dominic Silvester, J. Christopher Flowers, John J. Oros 1998 Family Trust, Frazer Holdings LP, David Walsh, Hyman 2018
Family Trust and Steven D. Arnold.
 

“Rollover and Support
Agreements” means the Rollover and Support Agreements, dated as of the date hereof, by and among Elk Topco, LLC, Elk Evergreen
Investments, LLC, Elk Cypress Investments, LLC and each of the
Rollover Participants.
 

“Sanctions Target”
means: (a) any country or territory that is the target of country-wide or territory-wide Economic Sanctions/Trade Laws, including,
as of the date of this Agreement, Iran, Cuba, Syria, the Crimea region of
Ukraine,
and North Korea; (b) a Person that is on the list of Specially Designated Nationals and Blocked Persons or any of the other sanctions
persons lists published by the United States Treasury Department Office of Foreign Assets
Controls, or any equivalent list of sanctioned
Persons issued by the United States Department of State or the United Kingdom; (c) a Person that is located in or organized under
the Laws of a country or territory that is identified as the
subject of country-wide or territory-wide Economic Sanctions/Trade Laws;
or (d) an entity owned 50% or more or controlled by a country or territory identified in clause (a) or person in clause
(b) above.
 

“SAP”
means, as to any Insurance Company, the statutory accounting practices prescribed or permitted by the applicable Domiciliary Department
of Insurance as in effect at the relevant time, consistently applied, excluding for
the avoidance of doubt, any permitted accounting
practices.
 

“Sarbanes-Oxley
Act” has the meaning set forth in Section 4.9(a).
 

“SEC”
means the United States Securities and Exchange Commission.
 

“SEC Clearance Date”
has the meaning set forth in Section 8.2(a).
 

“Second Closing”
has the meaning set forth in Section 2.4.
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“Second Closing
Date” has the meaning set forth in Section 2.4.

 
“Second Effective
Time” has the meaning set forth in Section 2.3(b).

 
“Second Merger”
has the meaning set forth in the recitals.

 
“Second Merger Application”
has the meaning set forth in Section 2.3(b).

 
“Second Merger Consideration”
has the meaning set forth in Section 2.7(a).

 
“Second Merger Excluded
Shares” has the meaning set forth in Section 2.8(h).

 
“Second
Statutory Merger Agreement” means the Second Statutory Merger Agreement substantially in the form attached hereto as Schedule
B to be executed and delivered by New Company Holdco and the First Surviving

Company as contemplated by the terms hereof.
 

“Second Surviving
Company” has the meaning set forth in Section 2.3(a).
 

“Second Surviving
Company Ordinary Share” means voting ordinary shares, par value $1.00 per share, of the Second Surviving Company.
 

“Second Surviving
Company Reinvesting Shares” means the Second Surviving Company Ordinary Shares held by the Reinvesting Shareholders immediately
prior to the Third Effective Time.
 

“Securities Act”
means the United States Securities Act of 1933.
 

“Senior Indenture”
means that certain Senior Indenture, dated as of March 10, 2017, between the Company and The Bank of New York Mellon, as trustee
(as supplemented by that certain First Supplemental Indenture, dated as
of March 10, 2017, that certain Second Supplemental Indenture
dated as of March 26, 2019, that certain Third Supplemental Indenture, dated as of May 28, 2019, and that certain Fourth Supplemental
Indenture, dated as of August 24,
2021).
 

“Series C Preferred
Shares” means the Company’s Series C Participating Non-Voting Perpetual Preferred Shares, par value $1.00 per share.
 

“Series D Preferred
Shares” means the Company’s 7.00% Fixed-to-Floating Rate Perpetual Non-Cumulative Preference Shares, Series D, par
value $1.00 per share.
 

“Series E Preferred
Shares” means the Company’s 7.00% Perpetual Non-Cumulative Preference Shares, Series E, par value $1.00 per share.
 

“Shares”
means the Ordinary Shares, New Ordinary Shares, the Preferred Shares and New Preferred Shares, as applicable.
 

“Special
Company PSU Awards” means the Company PSU Awards that provide for full vesting upon a change of control based on the
greater of actual performance and target performance in accordance with the relevant
award agreement, in each case, as set forth in Section 1.2
of the Company Disclosure Schedules.
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“Specified
Amendments” means amendments to each Existing Credit Agreement (i) to permit the “change of control” that
would otherwise result from consummating the Transactions or (ii) as otherwise contemplated by the

Debt Commitment Letter, in each
case, in form and substance reasonably satisfactory to Parent and the Company; provided, that unless otherwise agreed by the Company
and Parent, it is understood and agreed that the operative
provisions of the Specified Amendments shall not be effective until immediately
prior to the Third Closing.
 

“Specified
Debt Event of Default” means (a) an “Event of Default” (or any equivalent term in the applicable Existing
Material Credit Agreement) under (x) Section 8.01(d) of the Existing Revolver solely as it relates to
Section 7.12
of the Existing Revolver or (y) any other Existing Material Credit Agreement that solely relates to any financial covenant that
is substantially the same as any financial covenant contained in Section 7.12 of the Existing
Revolver (b) an “Event
of Default” (or any equivalent term in the applicable Existing Material Credit Agreement) under (x) clauses (a), (b), (f) (in
the case of such clause (f), solely to the extent related to an “Event of Default” that is
equivalent to an “Event
of Default” otherwise specified in this clause (b)(x)), (g), (h) or (i) of Section 8.01 of the Existing Revolver
or (y) any other Existing Material Credit Agreement that is equivalent to any “Event of Default”
contained in clauses
(a), (b), (f) (in the case of such clause (f), solely to the extent related to an “Event of Default” that is equivalent
to an “Event of Default” otherwise specified in this clause (b)(y)), (g), (h) or (i) of Section 8.01 of the
Existing Revolver.
 

“Statutory Merger
Agreements” means the First Statutory Merger Agreements, Second Statutory Merger Agreements and the Third Statutory Merger
Agreements.
 

“Statutory Statements”
has the meaning set forth in Section 4.7(b).
 

“Subject Courts”
has the meaning set forth in Section 11.5(a).
 

“Subsidiary”
means, with respect to a Person, any Person, whether incorporated or unincorporated, of which at least one of the following is directly
or indirectly owned or controlled by the subject Person or by one or more of
its respective Subsidiaries: (a) at least 50% of the
securities or ownership interests having by their terms ordinary voting power to elect a majority of the board of directors or other
Persons performing similar functions, (b) a general
partner interest or (c) a managing member interest; provided that,
solely with respect to the Company, “Subsidiary” shall include Core Specialty Insurance Holdings, Inc. for purposes
of (i) Article IV (in the case of each applicable
representation and/or warranty therein, qualified by the knowledge of the
Company; provided that for purposes of such representations, knowledge shall not include reasonable inquiry of direct reports who would
 reasonably be
expected to have knowledge of the matter in question) and (ii) Section 6.1 (only to the extent that the
Company has an affirmative contractual consent or veto right with respect to the relevant matter thereunder and other than as a result
of the Company’s contractual right to appoint a director on the board of Core Specialty Insurance Holdings, Inc. and such
appointee acting in such capacity).
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“Superior Proposal”
means any bona fide written Acquisition Proposal that the Company Board has determined in good faith (after consultation
with its financial advisor and legal counsel) (1)  is reasonably likely to be

consummated in accordance with its terms, taking into
account all legal, regulatory and financing aspects of the proposal (including certainty of closing and the identity of the Person making
the proposal), that the Company Board
deems relevant, and (2) if consummated, would be more favorable, from a financial point of
view, to the holders of Shares (in their capacity as such) than the Third Merger (taking into account any revisions to this
Agreement made or
proposed in writing by Parent prior to the time of such determination). For purposes of the reference to an
“Acquisition Proposal” in this definition, all references to “15%” in the definition of “Acquisition Transaction”
will be deemed
to be references to “50%.”
 

“Takeover Law”
means any “fair price,” “moratorium,” “control share acquisition” or any other antitakeover statute
or similar statute enacted under applicable Law.
 

“Tax”
or “Taxes” means all United States federal, state, local or non-United States taxes, charges, fees, duties, contributions,
levies or other similar assessments or liabilities, however denominated, including income, gross
receipts, value added, activity, capital,
capital stock, inventory, sales, use, ad valorem, transfer, franchise, profits, premium, license, withholding, payroll, employment, workers
compensation, excise, penalty, estimated, alternative or
add-on minimum, severance, stamp, occupation, real property, personal property
or other taxes or charges of any kind whatsoever that are in the nature of or similar to a Tax, including any interest, penalties or
additions to Tax.
 

“Tax Authority”
means any Governmental Entity responsible for the assessment, determination, collection, imposition or administration of any Tax.
 

“Tax Returns”
means any return, declaration, report, claim for refund or information return or other document, including any schedule or attachment
thereto, or any amendment thereof, filed or required to be filed with any Tax
Authority.
 

“Third Closing”
has the meaning set forth in Section 2.4.
 

“Third Closing Date”
has the meaning set forth in Section 2.4.
 

“Third Effective
Time” has the meaning set forth in Section 2.3(b).
 

“Third Merger”
has the meaning set forth in the recitals.
 

“Third Merger Application”
has the meaning set forth in Section 2.3(b).
 

“Third Merger Cash
Consideration” has the meaning set forth in Section 2.9(a).
 

“Third Merger Reinvesting
Shareholder Consideration” has the meaning set forth in Section 2.9(b).
 

“Third Merger Excluded
Shares” has the meaning set forth in Section 2.9(g).
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“Third
Statutory Merger Agreement” means the Third Statutory Merger Agreement substantially in the form attached hereto as Schedule
C to be executed and delivered by the Second Surviving Company, Parent and Parent

Merger Sub as contemplated by the terms hereof.
 

“Third
Surviving Company” has the meaning set forth in Section 2.3(a).
 

“Total Cash Consideration”
means the First Merger Cash Consideration (per Ordinary Share issued and outstanding immediately prior to the First Effective Time entitled
thereto) plus the Third Merger Cash Consideration (per
Second Surviving Company Ordinary Share issued and outstanding immediately
prior to the Third Effective Time entitled thereto). For the avoidance of doubt, the aggregate cash consideration received per each Ordinary
Share issued
and outstanding immediately prior to the First Effective Time, following the consummation of each of the Mergers (to the
extent entitled thereto in accordance with Article II) shall be equal to $338 in the aggregate (assuming the
aggregate cash
consideration paid in respect of the First Merger, including pursuant to Section 2.10, equals the Aggregate First Merger
Amount) and in any event shall not exceed $338.
 

“Transaction Litigation”
has the meaning set forth in Section 8.8.
 

“Transactions”
means (a) the execution and delivery of this Agreement and the Ancillary Agreements,
(b)  the First Merger, (c)  the Second Merger, (d)  the Third Merger and (e)  the other transactions contemplated by
this
Agreement and the Ancillary Agreements.
 

“WARN Act”
means the Worker Adjustment and Retraining Notification Act of 1988, 29 U.S.C. § 2101, et seq., as amended, or any similar state
or local Law.
 

“Willful and Material
Breach” means, with respect to any Party, a material breach by such Party of any obligation, covenant or agreement hereunder
that is a consequence of an act undertaken by such Party (or the failure by
such Party to take an act it is required to take hereunder)
with knowledge that the taking of (or failure to take) such act would, or would reasonably be expected to, cause a breach of this
Agreement.
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Exhibit 10.1
 

TRANSITION AGREEMENT
 

This TRANSITION AGREEMENT (this “Agreement”)
is made and entered into by and between Enstar Group Limited (the “Company”) and Orla M. Gregory (“Executive”)
as of July 29, 2024.
 

BACKGROUND
 

WHEREAS, Executive and the Company are currently
parties to that certain Amended and Restated Employment Agreement, dated as of January 21, 2020, as amended as of September 16,
2021 and further amended as of
July 1, 2022 and March 21, 2023 (the “Existing Agreement”);
 

WHEREAS, Executive and the Company (the “Parties”)
have agreed that Executive’s employment with the Company shall terminate on the Scheduled Employment End Date (as defined in Section 1(a)),
unless earlier
terminated by either Party (the date of on which Executive’s employment with the Company actually terminates, the
“Employment End Date”), and the Parties have agreed on a transition planning timeline pursuant to which Executive
would continue as an employee until the Employment End Date; and
 

WHEREAS, the Parties wish to provide for the transition
of certain of Executive’s responsibilities under the Existing Agreement and to amend certain of the terms thereof.
 

NOW, THEREFORE, in consideration of the premises
and the mutual covenants and agreements contained herein, and other good and valuable consideration the receipt and sufficiency of which
are hereby acknowledged, and
intending to be legally bound hereby, the parties agree as follows:
 

TERMS
 

1.            Transition.
 

(a)            From
the date hereof through the Employment End Date (the “Transition Period”), Executive shall (i) continue to
serve as the President of the Company, as provided in the Existing Agreement, (ii) remain a
member of the Board of Directors of
the Company (the “Board”), (iii) focus her time and attention on matters related to the transactions
(“Project Elk”) contemplated by the Agreement and Plan of Merger by and between the Company,
New Company Holdco,
Company Merger Sub, Parent and Parent Merger Sub (each as defined in the Merger Agreement), dated as of the date hereof (the
“Merger Agreement”), and (iv) support the Company’s executive leadership
team with transitioning her
responsibilities. “Scheduled Employment End Date” means the earlier of (a) December 31, 2024 and
(b) the day immediately preceding the date on which the transactions contemplated by the Merger
Agreement are
consummated.
 

(b)            Executive
hereby waives her “Good Reason” rights as defined in Section 4.3 of the Existing Agreement.
 

 



 

 
(c)            Executive
shall have an opportunity to review and provide reasonable comments and suggestions with respect to public announcements and internal
messaging regarding this Agreement and the Employment

End Date.
 

2.            Term
of Executive’s Employment.
 

(a)            Executive’s
employment is for a fixed term and shall expire on the Employment End Date.
 

(b)            On
the Employment End Date, Executive shall relinquish all titles and positions she holds as an officer and/or director of the Company and/or
its affiliates. If the Company needs Executive’s assistance to
effectuate such actions, Executive shall provide it as reasonably
requested.
 

3.            Base
Salary. The Company shall pay to Executive a monthly base
salary at her current annual rate of $1,400,000 through the Employment End Date (or through December 31, 2024, if the Executive’s
employment
ends on the day immediately preceding the date on which the transactions contemplated by the Merger Agreement are consummated).

 
4.            Performance
Bonus. With respect to the 2024 fiscal year, Executive shall remain eligible to earn an annual bonus (the “2024 Annual Bonus”)
in an amount determined by the Human Resources and Compensation

Committee of the Board (the “Committee”) based on
achievement of the applicable performance objectives, which the Company shall pay in accordance with its customary payroll practices.
The Committee shall be entitled to consider
Executive’s efforts with respect to transitioning her responsibilities and Project
Elk, as well as the financial/corporate/individual scorecard objectives previously established.
 

5.            Employee Benefits. Until the Employment End Date
(or until December 31, 2024, if the Executive’s employment ends on the day immediately preceding the date on which the transactions
contemplated by the Merger
Agreement are consummated), the Company shall continue to provide Executive with the same participation in
Bermuda employee benefit programs that she currently receives pursuant to Section 3.3 of the Existing Agreement.

 
6.            Post-Termination
Health and Other Insurance. From the date immediately following the Employment End Date, Executive shall, subject to eligibility
under the program rules, be entitled to receive comprehensive

medical and dental coverage on the same or equivalent terms as provided
generally from time to time to employees of the Company in Bermuda throughout retirement with no termination date. If Executive’s
employment status or
future residence, or the terms of the Company’s programs, render Executive ineligible to participate in the
medical and dental insurance programs referred to above, the Company agrees to pay for comparable private insurance, subject
to Executive’s
cooperation (including submitting to any requested medical exams or records requests) and applicable underwriting requirements.
 

7.           Long-Term
Incentive Awards. Executive acknowledges and agrees that
she currently holds an aggregate of 8,977 unvested Restricted Share Units and 40,395 unvested Performance Share Units (collectively,
the “LTIP
Awards”) pursuant to the Restricted Stock Unit Award Agreement and the Performance Stock Unit Award Agreements,
in each case, by and between Executive and the Company, dated March 20, 2023 (the “Award Agreements”), under
the Company’s
Amended and Restated 2016 Equity Incentive Plan (the “Plan”). In full satisfaction of all payments and entitlements
that could become due under any of the Existing Agreement, the Plan, the Award Agreements or
otherwise pursuant to the existing terms
thereof, upon the occurrence of the Employment End Date due to the termination of Executive’s employment hereunder by the Company
without Cause, due to death or disability, or
automatically on the expiration of the employment term hereunder on the Scheduled Employment
End Date, then effective as of the Employment End Date, all of the LTIP Awards shall be automatically cancelled without any further
action
by any party and Executive shall cease to have any rights with respect to the LTIP Awards, and subject to Executive fulfilling the conditions
set forth in Sections 10 and 11 below, and notwithstanding Section 4(d) of the Award
Agreements or any other provision of the Award Agreements
or the Plan to the contrary, in exchange for such cancellation, Executive shall receive a payment in an amount equal to $17,000,000 (the
“LTIP Settlement Amount”) within
10 days following the Employment End Date.
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8.            Termination
of Employment. Notwithstanding anything in Section 4 of the Existing Agreement, which shall cease to apply from and after the
date hereof:

 
(a)            Death
or Disability. If Executive’s employment terminates due to death or disability (as described in the Existing Agreement) prior
to the Scheduled Employment End Date, then Executive (or her estate)

shall, subject to the execution of the Waiver and General Release
attached hereto as Exhibit A and compliance with Section 11, receive (i) payment of the Base Salary through the date of
termination, (ii) the 2024 Annual Bonus in an
amount determined in accordance with Section 4, as prorated based on the number
of days employed in the 2024 fiscal year and (iii) the LTIP Settlement Amount.
 

(b)            Termination
for Cause or Resignation for Any Reason. If Executive’s employment with the Company is terminated for Cause (as defined below),
or pursuant to a resignation for any reason pursuant to
Section 4.3 of the Existing Agreement, in either case, prior to the Scheduled
Employment End Date, Executive shall be entitled to receive only the compensation, benefits and other consideration set forth in that
section of the Existing
Agreement, and the Company shall not owe any compensation, benefits or other consideration under this Agreement.
“Cause” shall mean (i) fraud or dishonesty in connection with Executive’s employment that results in a
material
injury to the Company, (ii) conviction of any felony or crime involving fraud or misrepresentation or (iii) after
Executive has received written notice from the Board of the specific material and continuing failure of Executive to perform
her duties
pursuant to Section 1(a) (other than by reason of death or disability) and has failed to cure such failure within 30 days following
receipt of the notice.
 

(c)            Termination
without Cause. If the Company terminates Executive’s employment without Cause prior to the Scheduled Employment End Date, then
Executive shall, subject to the execution of the Waiver
and General Release attached hereto as Exhibit A and compliance with Section
11, receive (i) payment of the Base Salary and the same participation in Bermuda employee benefit programs that she currently receives
pursuant to
Section 3.3 of the Existing Agreement, in each case, through December 31, 2024, (ii) the 2024 Annual Bonus in an amount determined
in accordance with Section 4 and (iii) the LTIP Settlement Amount. During the Transition Period,
the Company shall retain the right to
require Executive to perform reduced or no duties, to refrain from coming to the office, and/or to place the Executive on garden leave
or such other leave from duties. If the Company exercises this
right, Executive shall continue to receive compensation and benefits as
provided in this Agreement.
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(d)            Change
in Control. Section 4.5 is hereby deleted from the Existing Agreement and shall have no further force of effect.

 
9.            Indemnification/Litigation/Taxation.
Sections 6.2 and 6.3 of the Existing Agreement shall continue to apply to Executive in accordance with their terms.

 
10.            Releases.

 
(a)            As
a condition precedent to the payments and other benefits contemplated by this Agreement to be provided to Executive on or after the date
hereof, Executive shall execute and deliver to the Company the

Waiver and General Release attached hereto as Exhibit A on the date
hereof.
 

(b)            As
a condition precedent to the payments and other benefits contemplated by this Agreement to be provided to Executive on and after the
Employment End Date, Executive shall execute and deliver to the
Company the Waiver and General Release attached hereto as Exhibit A
on or after the Employment End Date.
 

(c)            As
a condition precedent to the payment of the 2024 Annual Bonus contemplated by this Agreement, Executive shall execute and deliver to
the Company the Waiver and General Release attached hereto as
Exhibit A on the date immediately prior to the payment of the 2024
Annual Bonus.
 

11.            Restrictive
Covenants. Executive acknowledges that Section 5 of the Existing Agreement and Exhibit A of the Existing Agreement shall
continue to apply and be in full force and effect during the term that she
provides employment under this Agreement and thereafter as
contemplated by such provisions; provided, however, that Executive agrees that the noncompetition restriction contained in Clause A and
the non-solicitation of employees
restriction contained in Clause C, in each case, of Exhibit A of the Existing Agreement shall
apply during the term of employment and for a period of six months following the Employment End Date, regardless of the manner of
Executive’s
termination of employment.
 

12.            Additional
Acknowledgments.
 

(a)            EXECUTIVE
ACKNOWLEDGES THAT SHE HAS READ THIS AGREEMENT AND THE FORM OF WAIVER AND GENERAL RELEASE IN THEIR ENTIRETY AND UNDERSTANDS ALL OF
THEIR TERMS AND THAT SHE KNOWINGLY AND VOLUNTARILY ASSENTS TO ALL OF THE TERMS AND CONDITIONS CONTAINED HEREIN AND THEREIN, INCLUDING
WITHOUT LIMITATION, THE
CONTEMPLATED WAIVERS AND RELEASE, AND THAT HER WAIVER OF RIGHTS OR CLAIMS ARISING UNDER ANY STATUTE, LAW OR REGULATION
IS IN WRITING AND IS UNDERSTOOD BY HER AND
THAT EXECUTIVE HAS NO PHYSICAL OR MENTAL IMPAIRMENT OF ANY KIND THAT HAS INTERFERED WITH EXECUTIVE’S
ABILITY TO READ AND UNDERSTAND THE MEANING OF THIS AGREEMENT,
THE FORM OF WAIVER AND GENERAL RELEASE OF CLAIMS OR THEIR TERMS, AND
THAT EXECUTIVE IS NOT ACTING UNDER THE INFLUENCE OF ANY MEDICATION OR MIND-ALTERING CHEMICAL
OF ANY TYPE IN ENTERING INTO THIS AGREEMENT
OR THE WAIVER AND GENERAL RELEASE ON THE DATE HEREOF; AND
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(b)            EXECUTIVE
ACKNOWLEDGES THAT THE COMPANY EXPRESSLY ADVISED HER TO CONSULT WITH AN ATTORNEY OF HER CHOOSING PRIOR TO EXECUTING THIS AGREEMENT

AND
THE WAIVER AND RELEASE CONTEMPLATED HEREBY.
 

13.            Choice
of Law; Contract Interpretation.
 

(a)            This
Agreement shall be construed in accordance with and governed by the laws of the Island of Bermuda, without regard to principles of conflict
of laws.
 

(b)            Executive
agrees that the language of all parts of this Agreement shall be construed as a whole, and according to its fair meaning, and not strictly
for or against Executive or the Company.
 

(c)            As
used in this Agreement, the term “affiliate” of any person or entity shall mean any other person or entity that, directly
or indirectly through one or more intermediaries, is in control of, is controlled by, or
is under common control with, such first person
or entity. For purposes of this definition, “control” of an entity shall mean the power, directly or indirectly, either to
(i) vote 10% or more of the securities having ordinary voting power
for the election of directors (or persons performing similar
functions) of such entity or (ii) direct or cause the direction of the management and policies of such entity, whether by contract
or otherwise.
 

14.            Complete
Agreement / Conflicts. This Agreement, together with the Existing Agreement and the Waiver and General Release, is complete and is
the only agreement of the Parties relating to the matters addressed
herein and supersedes any and all prior promises or agreements made
by, to or between the Parties, whether written or oral, with respect thereto. This Agreement shall be deemed to amend the Existing
Agreement in all respects
contemplated hereby, and the Existing Agreement shall otherwise remain unchanged. In the event of a conflict
between the terms of this Agreement and the terms of the Existing Agreement, the terms of this Agreement
shall prevail.
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IN WITNESS WHEREOF, the Executive has duly executed
this Agreement as of the date hereof.

 
For and on behalf of
 
ENSTAR GROUP LIMITED
 
By: /s/ Dominic F. Silvester  
Name: Dominic F. Silvester  
Title: Chief Executive Officer  
 
/s/ Orla Gregory  
Orla Gregory  
 

 



 

 
Exhibit A

 
WAIVER AND GENERAL RELEASE

 
This WAIVER AND GENERAL RELEASE (this “Release”)
is made and entered into by and between Enstar Group Limited (the “Company”) and Orla M. Gregory (“Executive”)
as of July 29, 2024.

 
BACKGROUND

 
WHEREAS, Executive and the Company are currently
parties to that certain Amended and Restated Employment Agreement, dated as of January 21, 2020, as amended as of September 16,
2021 and further amended as of

July 1, 2022 and March 21, 2023 (the “Existing Agreement”), as amended by
that certain Transition Agreement dated as of July 29, 2024 (the “Transition Agreement”).
 

NOW, THEREFORE, in consideration of the premises
and the mutual covenants and agreements contained herein, and other good and valuable consideration the receipt and sufficiency of which
is hereby acknowledged, and
intending to be legally bound hereby, the parties agree as follows:
 

TERMS
 

1.            Release.
 

(a)            By
countersigning and delivering to the Company this Release, and in consideration of the payments and other benefits provided in the Transition
Agreement which provide for continued employment
beyond the date of the Transition Agreement, Executive hereby releases and discharges
the Company, its present and former parent corporations, its now or hereafter existing predecessors, joint ventures, partners, affiliates,
subsidiaries,
successors, assigns and otherwise related entities, and the respective incumbent and former shareholders, officers, directors,
members, managers, employees, consultants, agents, representatives, fiduciaries of such entities and their
respective successors and
assigns and their respective benefit plans (the Company, together with the persons listed in this sentence being referred to collectively
as the “Released Entities and Persons” and each a “Released Entity or
Person”), from any and all
claims, liabilities, demands or causes of action of whatever nature, known or unknown, inchoate or otherwise, whether based in contract
(written, oral, express, implied or otherwise), any statute, regulation or
other law (including common law) or in equity, that Executive
has ever had or could have had as of the date of this Release, including, without limitation, any claim arising out of or in any way
connected with or related to Executive’s
employment by the Company or any of its affiliates and/or the Transition Agreement or
the Existing Agreement, which includes (but is not limited to) the following:
 

(i)            any
claim for additional pay, notice pay, severance pay, benefits, bonuses, incentives, awards, options, restricted stock awards, restricted
stock units, performance stock units, stock appreciation
rights, retention payments, commissions and/or bonuses, including under the
Transition Agreement, the Existing Agreement, any benefit plan maintained by the Company or its affiliates, or any cash or equity incentive
plan maintained
by the Company or its affiliates;
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(ii)            any
claim regarding bias, age, sex, religion, religious creed, citizenship, color, race, ancestry, national origin, veteran, familial or
marital status, sexual orientation or preference, genetic

predisposition or carrier status, physical or mental disability or past or
present history of the same or any other form of discrimination, including, without limitation, any rights or claims under any Bermudian
or other law, regulation or
ordinance; and/or
 

(iii)            any
claim for: (A) harassment or retaliation; (B) intentional or negligent infliction of emotional harm, defamation or any other
tort; (C) fraud or conversion; and (D) mental, physical or other
personal injuries, or pain and suffering.
 
If any claim is not subject to release, to the extent permitted by
law, Executive waives any right or ability to be a class or collective action representative or to otherwise participate in any putative
or certified class, collective or multi-
party action or proceeding based on such a claim in which the Company or any other Released Entity
or Person is a party.
 

(b)            Should
any provision of this Release be declared illegal or unenforceable by any court of competent jurisdiction and cannot be modified to be
enforceable, excluding the general release language, such
provision shall immediately become null and void, leaving the remainder of
this Release in full force and effect. At the Company’s request, Executive agrees to execute and deliver to the Company a revised
release which shall
effectuate her intention to release the Released Entities and Persons unconditionally, as set forth in accordance
with this Release, to the maximum extent permitted by law.
 

(c)            Notwithstanding
the foregoing, the release contained herein shall not apply to any right or claim that may arise after the date hereof, or to the Company’s
obligations under the Transition Agreement that are
to be performed after the date hereof.
 

(d)            The
release of claims contained herein shall not waive any rights Executive may have been granted under the certificate of incorporation,
bylaws or other organizational documents of the Company or any of
its affiliates, the Existing Agreement or any other policy relating
to indemnification rights covering Executive’s actions on behalf of the Company or any of its affiliates in the scope of and during
the course of Executive’s employment
by the Company, including any insurance policies covering such actions.
 

2.            Choice
of Law; Contract Interpretation.
 

(a)            This
Agreement shall be construed in accordance with and governed by the laws of the Island of Bermuda, without regard to principles of conflict
of laws.
 

(b)            Executive
agrees that the language of all parts of this Agreement shall be construed as a whole, and according to its fair meaning, and not strictly
for or against Executive or the Company.
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(c)            As
used in this Agreement, the term “affiliate” of any person or entity shall mean any other person or entity that, directly
or indirectly through one or more intermediaries, is in control of, is controlled by, or

is under common control with, such first person
or entity. For purposes of this definition, “control” of an entity shall mean the power, directly or indirectly, either to
(i) vote 10% or more of the securities having ordinary voting power
for the election of directors (or persons performing similar
functions) of such entity or (ii) direct or cause the direction of the management and policies of such entity, whether by contract
or otherwise.
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IN WITNESS WHEREOF, the Executive has duly executed
this Release as of the date set forth below.

 
  /s/ Orla Gregory
  Orla Gregory
   
   Date: July 29, 2024
 

A-4 

 



 
Date:July 29,
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Release: Immediately

 
Contact:
Enstar
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Press Release
 

 
 

Enstar Group Limited Reports Second Quarter
2024 Results
 
• Enstar to be Acquired by Sixth Street-led
Consortium for $5.1 Billion
 

• Net
Income Attributable to Enstar Ordinary Shareholders of $126 Million; Return on Equity of
2.5% Primarily Driven by Positive Investment Results
 

• Year-to-Date Growth in Book Value
per Ordinary Share of 4.5% to $358.74 (Fully Diluted* $350.74)
 

• Announced $400 Million Loss Portfolio
Transfer with SiriusPoint
 

• Signed
$350 Million Agreement to Provide Reinsurance Cover in Insurance-linked Securities (ILS)
Market1
 

• Entered into $200 Million Adverse
Development Cover Agreement with Insurance Australia Group
 

• Closed $297 Million Transaction To
Reinsure Legacy Business with Accredited
 

1This
transaction closed on July 25.
 

*
Non-GAAP measure; refer to "Non-GAAP Financial Measures" further below for explanatory notes and a reconciliation to the most
directly comparable GAAP measure.
 

HAMILTON,
Bermuda - July 31, 2024 - Enstar Group Limited (Nasdaq: ESGR) today announced financial results for the second quarter 2024.
 
 
 

Merger and Financial Results Audio Update:
 

 
As
previously announced, Enstar has entered into a definitive merger agreement to be acquired by a consortium of institutional investors
led by Sixth Street for $5.1 billion or $338 per ordinary share. A copy of the
press release can be found by visiting the Investor Relations
section of the Enstar corporate website at EnstarGroup.com.
In light of the announced transaction, Enstar will not be providing recorded commentary to
accompany its June 30, 2024 financial
results.
 
 
 

President’s Departure:
 

 
Enstar
also announced today that President, Orla Gregory, will step down at the end of the year. Ms. Gregory has been a pivotal leader
at Enstar, contributing significantly to the Company’s growth and success
over her 21-year tenure, and serving in senior executive
leadership roles since 2015. She will focus on leading the Company’s preparations for closing the merger and its transition to
a privately held business, as
well as continuing to serve as a director and executive leadership team member until December 31,
2024.
 

Mr. Silvester
said: “Orla has spent her career in dedicated service to Enstar. She is a dynamic executive who has contributed massively to the
strong leadership, culture, and brand built at Enstar. We are appreciative that she
will be involved in transitioning us into our next
chapter. We will miss Orla tremendously.”
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Ms. Gregory
said: “I am very proud of the achievements by so many during my time at Enstar. With great leadership in place, and significant
opportunities in the legacy space, I have no doubt that Enstar will continue to excel. Today’s
transaction is an exciting
evolution, and I look forward to working with the team in preparation for closing. I thank Dominic for the great opportunities I’ve
had and all of my colleagues for their dedication and support.”
 
 
 

Transactions:
 

 
During the second
quarter 2024, we:
 
• Announced
$400 million Loss Portfolio Transfer (“LPT”) agreement with SiriusPoint to reinsure
a portfolio of workers’ compensation business covering underwriting years 2018 to 2023.
 
• Signed
an agreement to reinsure certain 2019 and 2020 business written by a third-party capital
platform for which Enstar will receive a premium of $350m for the portfolio, which marks
our first ever deal in ILS

and the first solution of its type in this market. This deal closed
on July 25, 2024.
 
• Entered
 into an adverse development cover (“ADC”) agreement with Insurance Australia
 Group, where Enstar will provide approximately $430 million of excess cover over approximately
 $1.7 billion of

underlying reserves related to certain long-tail insurance business, including
product & public liability, compulsory third-party motor, professional risks and
workers’ compensation.
 
• Completed
a $297 million transaction to reinsure legacy business with Accredited, in connection with
Accredited’s acquisition by Onex Partners.
 
 
 

Three Months Ended June 30, 2024 Highlights:
 

 
• Net
income attributable to Enstar ordinary shareholders of $126 million, or $8.49 per diluted
ordinary share, compared to $21 million, or $1.34 per diluted ordinary share, for the three
months ended June 30,

2023.
 
• Return
on equity ("ROE") of 2.5% and Adjusted ROE* of 2.9% for the quarter compared to
ROE and Adjusted ROE* of 0.5% and 2.1%, respectively, in the second quarter of 2023. Quarter-over-quarter
ROE

performance was positively impacted by an increase in the gain from fair value changes
in trading securities, funds held and other investments and favorable prior period loss development
(“PPD”). Second
quarter 2024 Adjusted ROE* excludes $35 million of net realized
losses on our fixed maturities and fair value changes in trading securities and funds held.

 
• Run-off
liability earnings ("RLE") of $62 million for the quarter relative to the comparative
quarter RLE of $10 million was driven by favorable loss development on our construction defect
line of business after

assuming active claims management, as well as our professional indemnity/directors
and officers line of business.
 
• Annualized
total investment return (“TIR”) of 5.2% and Annualized Adjusted TIR* of 5.6%
for the quarter compared to Annualized TIR and Annualized Adjusted TIR* of 3.0% and 5.1%,
respectively, for the three

months ended June 30, 2023. TIR in the second quarter of
2024 benefited from the fact that interest rates increased by less during the period relative
to the second quarter of 2023, resulting in reduced losses
from fair value changes in fixed
income securities and funds held. Quarter-over-quarter TIR performance was also positively
impacted by increased gains from fair value changes in other investments, including
equities,
partially offset by a loss from equity method investments.

 
* Non-GAAP
measure; refer to "Non-GAAP Financial Measures" further below for explanatory notes
and a reconciliation to the most directly comparable GAAP measure.
 
 
 

Six Months Ended June 30, 2024 Highlights:
 

 
• Net
income attributable to Enstar ordinary shareholders of $245 million, or $16.49 per diluted
ordinary share. In comparison, net income attributable to Enstar ordinary shareholders of
$445 million, or $27.19

per diluted ordinary share, for the six months ended June 30,
2023, which includes the one-time Enstar's share of gain on novation of $194 million of our
closed block reinsurance of life annuity policies in
Enhanzed Re.
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• ROE
of 4.9% and Adjusted ROE* of 5.6%, compared to 10.0% and 8.6%, respectively, for the six
months ended June 30, 2023. The prior-year period’s ROE and Adjusted ROE* included
a $194 million net gain

recognized on the novation of Enhanzed Re reinsurance closed block
of life annuity policies. Period-over-period ROE performance was also impacted by a decline
in the gain from fair value changes in trading
securities, funds held and other investments
and losses from equity method investments. This is partially offset by an increase in favorable
prior period loss development. Year-to-date second quarter 2024
Adjusted ROE* also excludes
$60 million of net realized losses on our fixed maturities and fair value changes in trading
securities and funds held.

 
• RLE
of $86 million was driven by favorable loss development on our construction defect line of
business after assuming active claims management, as well as our asbestos and professional
indemnity/directors

and officers lines of business, partially offset by adverse loss development
on our environmental and general casualty lines of business. For the six months ended June 30,
2023, RLE of $20 million was
positively impacted by favorable loss development in our workers’
compensation and general casualty line of business. The favorable results in 2023 were partially
offset by an increase in the fair value of
liabilities for which we have elected the fair
value option and an increase in the unallocated loss adjustment expenses (“ULAE”)
provision as a result of assuming active claims management control.

 
• Annualized
TIR of 5.0% and Adjusted Annualized TIR* of 5.6%, compared to 6.1% and 5.6%, respectively,
for the six months ended June 30, 2023. TIR was negatively impacted by increased losses
from fair

value changes on trading securities and funds held as a result of comparatively
more significant increases in interest rates in the U.S. in the first half of 2024 than in
the prior period. Period-over-period TIR was
also impacted by losses from equity method investments,
partially offset by increases in the fair value of other investments.

 
• In
March 2024, Enstar’s Bermuda-based wholly-owned subsidiary Cavello Bay Reinsurance
Limited was assigned an Insurer Financial Strength Rating of ‘A’ with stable
outlook by S&P Global Ratings.
 
*
Non-GAAP measure; refer to "Non-GAAP Financial Measures" further below for explanatory notes and a reconciliation to the most
directly comparable GAAP measure.
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Key Financial and Operating Metrics
 

 
We use the following GAAP and Non-GAAP measures to monitor the performance
of and manage the company:
 

   
Three
Months Ended


June 30,           
Six
Months Ended


June 30,         

    2024     2023    
$
/ pp / bp


Change     2024     2023    
$
/ pp / bp


Change  
    (in
millions of U.S. dollars, except per share data)  

Key
Earnings Metrics
Net
income attributable to Enstar ordinary shareholders   $ 126     $ 21     $ 105    $ 245     $ 445     $ (200)
Adjusted
operating income attributable to Enstar ordinary shareholders*   $ 160     $ 105     $ 55    $ 301     $ 506     $ (205)
ROE     2.5 %     0.5 %     2.0  pp    4.9 %     10.0 %     (5.1) pp
Adjusted
ROE*     2.9 %     2.1 %     0.8  pp    5.6 %     8.6 %     (3.0) pp
                                               

Key
Run-off Metrics
Prior
period loss development   $ 62     $ 10     $ 52    $ 86     $ 20     $ 66 
Adjusted
prior period loss development*   $ 65     $ 8     $ 57    $ 89     $ 44     $ 45 
RLE     0.6 %     0.1 %     0.5  pp    0.8 %     0.2 %     0.6  pp
Adjusted
RLE*     0.6 %     0.1 %     0.5  pp    0.7 %     0.3 %     0.4  pp
                                               

Key
Investment Return Metrics
Total
investable assets   $ 17,375     $ 19,219     $ (1,844)   $ 17,375     $ 19,219     $ (1,844)
Adjusted
total investable assets*   $ 18,178     $ 20,272     $ (2,094)   $ 18,178     $ 20,272     $ (2,094)
Annualized
investment book yield     4.35 %     4.47 %     (12) bp    4.35 %     3.78 %     57  bp
Annualized
TIR     5.2 %     3.0 %     2.2  pp    5.0 %     6.1 %     (1.1) pp
Adjusted
Annualized TIR*     5.6 %     5.1 %     0.5  pp    5.6 %     5.6 %     —  pp
                                               

                      As
of        
                      June 30,     December        
Key
Shareholder Metrics                     2024     31,
2023        

Book
value per ordinary share                        $ 358.74    $ 343.45    $ 15.29 
Fully
diluted book value per ordinary share*                        $ 350.74    $ 336.72    $ 14.02 

 
pp - Percentage point(s)
bp - Basis point(s)
*Non-GAAP measure;
refer to "Non-GAAP Financial Measures" further below for explanatory notes and a reconciliation to the most directly comparable
GAAP measure.
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Results of Operations By Segment - For the Three
and Six Months Ended June 30, 2024 and 2023 
 

 
Run-off Segment
 
The following is a discussion and analysis of the results of operations
for our Run-off segment.
 

    Three Months Ended           Six Months Ended        
    June 30,     $     June 30,     $  

                         

    2024     2023     Change     2024     2023     Change  
                                     

    (in
millions of U.S. dollars)  

REVENUES                                    
Net premiums earned   $ 5    $ 7    $ (2)   $ 16    $ 15    $ 1 

Other income:                                          

Reduction in estimates of net ultimate defendant A&E liabilities - prior                                          
periods     —      —      —      —      2      (2)
Reduction in estimated future defendant A&E expenses     1      —      1      2      1      1 
All other income     2      5      (3)     4      7      (3)

Total other income     3      5      (2)     6      10      (4)
Total revenues     8      12      (4)     22      25      (3)

EXPENSES                                          

Net incurred losses and LAE:                                          
Current period     4      3      1      9      13      (4)

Prior periods:                                          
Reduction in estimates of net ultimate losses     (42)     (8)     (34)     (48)     (23)     (25)
Reduction in provisions for ULAE     (22)     —      (22)     (39)     (18)     (21)
Total prior periods     (64)     (8)     (56)     (87)     (41)     (46)

Total net incurred losses and LAE     (60)     (5)     (55)     (78)     (28)     (50)
Acquisition costs     1      4      (3)     2      6      (4)
General and administrative expenses     48      47      1      90      86      4 
Total expenses     (11)     46      (57)     14      64      (50)

SEGMENT NET INCOME (LOSS)   $ 19    $ (34)   $ 53    $ 8    $ (39)   $ 47 

 
Overall Results
 
Three
Months Ended June 30, 2024 versus 2023: Net income from our Run-off segment was $19 million compared to net loss of $34 million
in the comparative quarter, primarily due to:
 
• A $56 million increase in favorable PPD in the current
quarter, mainly driven by a $34 million increase in the reduction in estimates of net ultimate losses and a $22 million release of ULAE
provisions.
   

• During the second quarter of 2024, we recognized
favorable loss development on our construction defect and professional indemnity/directors and officers lines of business of $24 million
and $12 million,
respectively, driven by favorable claims experience.

     
◦ In comparison, during the second quarter of 2023
we recognized favorable loss development of $9 million on our workers’ compensation line of business as a result of favorable claims
experience, most

notably in the 2021 acquisition year. We also increased our ULAE provision by $21 million as a result of assuming active
claims control on the 2022 LPT agreement with Argo, which offset other ULAE
reserve adjustments from our run-off operations.

 
Six
Months Ended June 30, 2024 versus 2023: Net income from our Run-off segment was $8 million compared to net loss of $39 million
in the comparative period, primarily due to:
 
• A $46 million increase in favorable PPD, mainly
driven by a $25 million increase in the reduction in estimates of net ultimate losses and a $21 million increase in the release of ULAE
provisions relative to the

comparative period.
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◦ During the first half of 2024, PPD was driven by
favorable loss development across multiple lines of business. We recognized $41 million and $22 million of favorable loss development
on our professional

indemnity/directors and officers and construction defect line of business, respectively, as a result of favorable
claims experience, as well as $25 million of favorable loss development on our asbestos line of
business resulting from actuarial analysis.
This was partially offset by adverse loss development on our general casualty line of business of $17 million, driven by adverse claims
experience and adverse loss
development on our environmental line of business of $25 million due to results from actuarial reviews during
the period.

   
◦ In comparison, in the first half
of 2023, we recognized favorable loss development of $20 million on our workers’ compensation line of business as a result of continued
 favorable claims experience, most

notably in the 2021 acquisition year.
 
Investments Segment
 
The following is a discussion and analysis of the results
of operations for our Investments segment.
 

    Three
Months Ended           Six
Months Ended        
    June 30,           June 30,        

                         

    2024     2023     $
Change     2024     2023     $
Change  
                                     

    (in
millions of U.S. dollars)  
REVENUES                                          
Net
investment income:                                          

Fixed
maturities   $ 137    $ 145    $ (8)   $ 279    $ 276    $ 3 
Cash
and restricted cash     7      8      (1)     15      13      2 
Other
investments, including equities     19      23      (4)     39      47      (8)
Less:
Investment expenses     (8)     (4)     (4)     (18)     (8)     (10)

Total
net investment income     155      172      (17)     315      328      (13)
Net
realized losses:                                          

Fixed
maturities     (9)     (25)     16      (15)     (43)     28 
Total
net realized losses     (9)     (25)     16      (15)     (43)     28 
Fair
value changes in:                                          

Fixed
maturities, trading     (26)     (64)     38      (45)     (5)     (40)
Other
investments, including equities     112      62      50      216      209      7 

Total
fair value changes in trading securities and other investments     86      (2)     88      171      204      (33)
Total
revenues     232      145      87      471      489      (18)
EXPENSES                                          
General
and administrative expenses     10      10      —      20      21      (1)
Total
expenses     10      10      —      20      21      (1)
(Loss)
income from equity method investments     (8)     14      (22)     (13)     25      (38)
                                           

SEGMENT
NET INCOME   $ 214    $ 149    $ 65    $ 438    $ 493    $ (55)
 
Overall Results
 
Three
Months Ended June 30, 2024 versus 2023: Net income from our Investments segment was $214 million for the three months ended
June 30, 2024 compared to $149 million for the three months ended
June 30, 2023. The increase of $65 million was primarily due to:
 
• an increase in the gain from fair value changes
 in other investments, including equities of $50 million, primarily driven by a favorable variance in relation to an embedded derivative
 related to the assets

supporting one of our LPTs and increases in the gains for our CLO equities, hedge funds, private equity funds, privately
held equities and infrastructure. This is partially offset by decreases in the gain from
publicly traded equities, fixed income funds,
and real estate; and
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• a decrease in the aggregate of net realized losses
and losses from fair value changes in trading securities and funds held of $54 million, primarily as a result of moderating increases
in interest rates across

U.S., U.K. and European markets in the current period, relative to the comparative quarter. This is partially
offset by;
   
• a decrease in our net investment income of $17 million
due to an overall reduction in investments and funds held assets as a result of claims payments which outpaced new business relative to
the periods and

an increase in investment expenses primarily due to increased performance fees; and
   
• a loss from equity method investments of $8 million
for the current quarter compared to $14 million income in the comparative quarter as a result of increased losses on our investment in
Monument Re.
 
Six
Months Ended June 30, 2024 versus 2023: Net income from our Investments segment was $438 million for the six months ended June
30, 2024 compared to $493 million for the six months ended June 30,
2023. The decrease of $55 million was primarily due to:
 
• an increase in the aggregate of net realized losses
and losses from fair value changes in trading securities and funds held of $12 million, primarily as a result of comparatively more significant
 increase in

interest rates in the U.S., as well as comparatively less significant tightening credit spreads;
   
• a loss from equity method investments of $13 million
for the current period compared to $25 million income in the comparative period as a result of increased losses on our investment in Monument
Re, partially

offset by an increase in income on our investment in Core Specialty; and
   
• a decrease in our net investment income of $13 million,
which is primarily due reductions in our investments and funds held assets as a result of claims payments which outpaced new business,
less dividend

income earned on our publicly traded equities and increased investment expenses primarily due to increased performance fees;
partially offset by;
   
• an increase in the gain on fair value changes from
other investments, including equities, of $7 million, primarily driven by our privately held equities, CLO equities, hedge funds, and
private equity funds relative

to the comparative period, partially offset by decreased gains on publicly traded equities, private debt,
and real estate, and an unfavorable variance in relation to an embedded derivative related to the assets
supporting one of our LPTs.

 
Income and (Loss) by Segment - For the Three and
Six Months Ended June 30, 2024 and 2023
 

    Three
Months Ended           Six
Months Ended        
    June 30,           June 30,        

   
 

         
 

       

    2024     2023     $
Change     2024     2023     $
Change  
                                     

    (in
millions of U.S. dollars)    
REVENUES                                    
Run-off   $ 8    $ 12    $ (4)   $ 22    $ 25    $ (3)
Investments     232      145      87      471      489      (18)

Assumed
Life (1)     —      —      —      —      275      (275)
Subtotal     240      157      83      493      789      (296)

Corporate
and other (1)     (4)     (3)     (1)     (7)     (3)     (4)

Total
revenues   $ 236    $ 154    $ 82    $ 486    $ 786    $ (300)

SEGMENT
NET INCOME (LOSS)                                          
                                           
Run-off   $ 19    $ (34)   $ 53    $ 8    $ (39)   $ 47 
Investments     214      149      65      438      493      (55)

Assumed
Life (1)     —      —      —      —      275      (275)
Total
segment net income     233      115      118      446      729      (283)

Corporate
and other (1)     (107)     (94)     (13)     (201)     (284)     83 
NET
INCOME ATTRIBUTABLE TO ENSTAR                                          
ORDINARY
SHAREHOLDERS   $ 126    $ 21    $ 105    $ 245    $ 445    $ (200)
 
(1) Effective
January 1, 2024, Assumed Life and Legacy Underwriting were determined to no longer meet
the definition of reportable segments and their residual income and loss activities were
prospectively included in Corporate and other activities. Activities prior

to January 1,
2024 are recorded in their respective segments. In addition, Legacy Underwriting had no revenue
or income activity for the three or six months ended June 30, 2024 and 2023 and therefore
is excluded from the table above.
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Cautionary Statement
 

 
This press release contains
certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements include
statements regarding the intent, belief or current
expectations of Enstar and its management team. Investors can identify these statements
by the fact that they do not relate strictly to historical or current facts. They use words such as ‘aim’, ‘anticipate’,
‘estimate’,
‘expect’, ‘intend’, ‘will’, ‘project’, ‘plan’, ‘believe’,
 ‘target’ and other words and terms of similar meaning in connection with any discussion of future events or performance. Investors
are cautioned that any such
forward-looking statements speak only as of the date they are made, are not guarantees of future performance
and involve risks and uncertainties, and that actual results may differ materially from those projected
in the forward-looking statements
as a result of various factors. Important risk factors regarding Enstar can be found under the heading "Risk Factors" in our
Form 10-K for the year ended December 31, 2023 and
are incorporated herein by reference. Furthermore, Enstar undertakes no obligation
to update any written or oral forward-looking statements or publicly announce any updates or revisions to any of the forward-
looking statements
contained herein, to reflect any change in its expectations with regard thereto or any change in events, conditions, circumstances or
assumptions underlying such statements, except as required
by law.
 
About Enstar
 

  
Enstar is a NASDAQ-listed leading global (re)insurance
group that offers capital release solutions through its network of group companies in Bermuda, the United States, the United Kingdom,
Continental Europe
and Australia. A market leader in completing legacy acquisitions, Enstar has acquired over 115 companies and portfolios
since its formation. For further information about Enstar, see www.enstargroup.com.
 
Contacts
 

 
For
Investors: Matthew Kirk (investor.relations@enstargroup.com)
For
Media: Jenna Kerr (communications@enstargroup.com)
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ENSTAR GROUP LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
For the Three and Six Months Ended June 30, 2024 and 2023
 

    Three Months Ended June 30,     Six Months Ended June 30,
    2024   2023     2024   2023
    (expressed in millions of U.S. dollars, except share and per share data)  

REVENUES                          
Net
premiums earned   $ 5    $ 7      $ 16    $ 15 
Net
investment income     155      172        315      328 
Net
realized losses     (9)     (25)       (15)     (43)
Fair
value changes in trading securities, funds held and other investments     86      (2)       171      204 
Other
(loss) income     (1)     2        (1)     282 
Total
revenues     236      154        486      786 

EXPENSES                              
Net
incurred losses and loss adjustment expenses                              

Current
period     4      3        9      13 
Prior
periods     (62)     (10)       (86)     (20)
Total
net incurred losses and loss adjustment expenses     (58)     (7)       (77)     (7)

Amortization
of net deferred charge assets     29      24        59      41 
Acquisition
costs     1      4        2      6 
General
and administrative expenses     98      85        185      174 
Interest
expense     23      22        45      45 
Net
foreign exchange losses (gains)     1      5        (8)     (1)
Total
expenses     94      133        206      258 

INCOME
BEFORE INCOME TAXES     142      21        280      528 
Income
tax benefit (expense)     2      4        (3)     5 
(Loss)
income from equity method investments     (8)     14        (13)     25 
NET
INCOME     136      39        264      558 
Less:
Net income attributable to noncontrolling interest     (1)     (9)       (1)     (95)
NET
INCOME ATTRIBUTABLE TO ENSTAR GROUP LIMITED     135      30        263      463 
Dividends
on preferred shares     (9)     (9)       (18)     (18)
NET
INCOME ATTRIBUTABLE TO ENSTAR GROUP LIMITED ORDINARY
SHAREHOLDERS   $ 126    $ 21      $ 245    $ 445 

Earnings
per ordinary share attributable to Enstar:                              
Basic   $ 8.59    $ 1.36      $ 16.72    $ 27.44 
Diluted   $ 8.49    $ 1.34      $ 16.49    $ 27.19 

Weighted
average ordinary shares outstanding:                              
Basic     14,664,767      15,460,318        14,652,962      16,216,080 
Diluted     14,846,505      15,660,981        14,854,673      16,366,517 
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ENSTAR GROUP LIMITED
CONDENSED CONSOLIDATED BALANCE SHEETS
As of June 30, 2024 and 2023
  
    June 30,
2024   December 31,
2023

   
(in
millions of U.S. dollars, except

share data)
ASSETS          
Short-term
investments, trading, at fair value   $ 9    $ 2 
Short-term
investments, available-for-sale, at fair value (amortized cost: 2024 — $45; 2023 — $62)     45      62 
Fixed
maturities, trading, at fair value     1,698      1,949 
Fixed
maturities, available-for-sale, at fair value (amortized cost: 2024 — $5,381; 2023 — $5,642; net of allowance: 2024 —
$14; 2023 — $16)     4,971      5,261 
Funds
held     4,730      5,251 
Equities,
at fair value (cost: 2024 — $602; 2023 — $615)     761      701 
Other
investments, at fair value (includes consolidated variable interest entity: 2024 - $101; 2023 - $59)     4,091      3,853 
Equity
method investments     318      334 
Total
investments     16,623      17,413 
Cash
and cash equivalents (includes consolidated variable interest entity: 2023 — $8)     469      564 
Restricted
cash and cash equivalents     283      266 
Accrued
interest receivable     63      71 
Reinsurance
balances recoverable on paid and unpaid losses (net of allowance: 2024 — $119; 2023 — $131)     582      740 
Reinsurance
balances recoverable on paid and unpaid losses, at fair value     199      217 
Insurance
balances recoverable (net of allowance: 2024 — $4; 2023 — $5 )     169      172 
Net
deferred charge assets     687      731 
Other
assets     821      739 
TOTAL
ASSETS   $ 19,896    $ 20,913 
LIABILITIES              
Losses
and loss adjustment expenses   $ 10,148    $ 11,196 
Losses
and loss adjustment expenses, at fair value     1,056      1,163 
Defendant
asbestos and environmental liabilities     540      567 
Insurance
and reinsurance balances payable     32      43 
Debt
obligations     1,832      1,831 
Other
liabilities (includes consolidated variable interest entity: 2024 and 2023 — $1)     408      465 
TOTAL
LIABILITIES     14,016      15,265 
COMMITMENTS
AND CONTINGENCIES              
               
SHAREHOLDERS’
EQUITY              
Voting
ordinary Shares (par value $1 each, issued and outstanding 2024: 15,230,911; 2023: 15,196,685)     15      15 
Preferred
Shares:              

Series C
Preferred Shares (issued and held in treasury 2024 and 2023: 388,571)     —      — 
Series D
Preferred Shares (issued and outstanding 2024 and 2023: 16,000; liquidation preference $400)     400      400 
Series E
Preferred Shares (issued and outstanding 2024 and 2023: 4,400; liquidation preference $110)     110      110 

Treasury
Shares, at cost:              
Series C
Preferred shares (2024 and 2023: 388,571)     (422)     (422)
Joint
Share Ownership Plan (voting ordinary shares, held in trust 2024 and 2023: 565,630)     (1)     (1)

Additional
paid-in capital     591      579 
Accumulated
other comprehensive loss     (357)     (336)
Retained
earnings     5,435      5,190 
Total
Enstar Shareholders’ Equity     5,771      5,535 
Noncontrolling
interests     109      113 
TOTAL
SHAREHOLDERS’ EQUITY     5,880      5,648 
TOTAL
LIABILITIES AND SHAREHOLDERS’ EQUITY   $ 19,896    $ 20,913  
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Non-GAAP Financial Measures
 

 
In addition to our key financial measures presented
in accordance with GAAP, we present other non-GAAP financial measures that we use to manage our business, compare our performance against
prior periods
and against our peers, and as performance measures in our incentive compensation program.
 
These non-GAAP financial measures provide an additional
view of our operational performance over the long-term and provide the opportunity to analyze our results in a way that is more aligned
with the manner in
which our management measures our underlying performance.
 
The presentation of these non-GAAP financial measures,
which may be defined and calculated differently by other companies, is used to enhance the understanding of certain aspects of our financial
performance.
It is not meant to be considered in isolation, superior to, or as a substitute for the directly comparable financial measures
prepared in accordance with GAAP.
 
Some of the adjustments reflected in our non-GAAP
 measures are recurring items, such as the exclusion of adjustments to net realized (gains)/losses and fair value changes on fixed maturity
 investments
recognized in our statements of operations, the fair value of certain of our loss reserve liabilities for which we have elected
the fair value option, and the amortization of fair value adjustments.
 
Management makes these adjustments in assessing
our performance so that the changes in fair value due to interest rate movements, which are applied to some but not all of our assets
and liabilities as a result of
preexisting accounting elections, do not impair comparability across reporting periods.
 
It is important for the readers of our periodic
filings to understand that these items will recur from period to period.
 
However, we exclude these items for the purpose
of presenting a comparable view across reporting periods of the impact of our underlying claims management and investments without the
effect of interest rate
fluctuations on assets that we anticipate to hold to maturity and non-cash changes to the fair value of our reserves.
 
Similarly, our non-GAAP measures reflect the exclusion
of certain items that we deem to be nonrecurring, unusual or infrequent when the nature of the charge or gain is such that it is not reasonably
likely that such
item may recur within two years, nor was there a similar charge or gain in the preceding two years. This includes adjustments
related to bargain purchase gains on acquisitions of businesses, net gains or losses on
sales of subsidiaries, net assets of held for
sale or disposed subsidiaries classified as discontinued operations and other items that we separately disclose.
 
The following table presents more information on
each non-GAAP measure. The results and GAAP reconciliations for these measures are set forth further below.
 

Non-GAAP

Measure Definition Purpose of Non-GAAP Measure over
GAAP Measure

Fully
diluted book value per
ordinary share

Total Enstar ordinary shareholders' equity
 
Divided by
 
Number of ordinary shares outstanding, adjusted for:
-the
ultimate effect of any dilutive securities (which include restricted shares, restricted
share units,directors’ restricted
share units and performance share units) on the number of
ordinary shares outstanding

Increases the number of ordinary shares to reflect the exercise of equity awards granted but not yet vested as,
over the long term, this presents both management and investors with a more economically accurate measure of
the realizable value of shareholder returns by factoring in the impact of share dilution.
 
We use this
non-GAAP measure in our incentive compensation program.  
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Adjusted
return on equity (%)
 
 
  
  
Adjusted operating income
(loss)
attributable to Enstar
ordinary shareholders
(numerator)
 
 
 
 
 
 
 
  
  
 
Adjusted opening Enstar
ordinary shareholders' equity
(denominator)
 
 

Adjusted operating income (loss)
attributable to Enstar ordinary shareholders divided by
adjusted opening Enstar ordinary shareholder's equity
 
 
 
Net income (loss) attributable
to Enstar ordinary shareholders, adjusted for:
-fair value changes and net
realized (gains) losses on fixed maturities and funds held-
directly managed,
-change in fair value of insurance
contracts for which we have elected the fair value option
(1),
-amortization of fair value
adjustments,
-net gain/loss on purchase and
sales of subsidiaries (if any),
-net income from discontinued
operations (if any),
-tax effects of adjustments,
and
-adjustments attributable to
noncontrolling interests
 
 
 
 
 
Opening Enstar ordinary shareholders'
equity, less:
-fair value changes on fixed
maturities and funds held-directly managed,
-fair value of insurance contracts
for which we have elected the fair value option (1),
-fair value adjustments, and
-net assets of held for sale
or disposed subsidiaries classified as discontinued operations (if
any)

Calculating the operating income
(loss) as a percentage of our adjusted opening Enstar ordinary shareholders'
equity provides a more consistent measure of the performance
of our business by enabling comparison between
the financial periods presented.
 
We eliminate the impact of fair
value changes and net realized (gains) losses on fixed maturities and funds-held
directly managed and the change in fair value of
insurance contracts for which we have elected the fair value
option, as:
•          we
typically hold most of our fixed maturities until the earlier of maturity or the time that they are used to fund

any settlement of
related liabilities which are generally recorded at cost; and
•          removing
the fair value option improves comparability since there are limited acquisition years for which we

elected the fair value option.
 
Therefore, we believe that excluding
their impact on our earnings improves comparability of our core operational
performance across periods.
 
We include fair value adjustments
as non-GAAP adjustments to the adjusted operating income (loss) attributable
to Enstar ordinary shareholders as they are non-cash
charges that are not reflective of the impact of our claims
management strategies on our loss portfolios.
 
We eliminate the net gain (loss)
on the purchase and sales of subsidiaries and net income from discontinued
operations, as these items are not indicative of our ongoing
operations.
 
We use this non-GAAP measure in
our incentive compensation program.
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Adjusted
run-off liability
earnings (%) 
  
Adjusted
prior period
development (numerator) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
  
 
Adjusted
net loss reserves
(denominator)  

Adjusted
PPD divided by average adjusted net loss reserves.
 
 
Prior
period net incurred losses and LAE, adjusted to:
Remove:
-Legacy
Underwriting(2) operations
-amortization
of fair value adjustments,
-change
in fair value of insurance contracts for which we have elected the fair value option
(1),
and
Add:
-the
reduction/(increase) in estimates of net ultimate liabilities and reduction in estimated
future expenses of our defendant A&E liabilities.
 
 
 
 
 
 
 
 
 
 
   
Net
losses and LAE, adjusted to:
Remove:
-Legacy
Underwriting(2) net loss reserves
-current
period net loss reserves
-net
fair value adjustments associated with the acquisition of companies,
-the
fair value adjustments for contracts for which we have elected the fair value option
(1) and
Add:
-net
nominal defendant A&E liability exposures and estimated future expenses.

Calculating
the RLE as a percentage of our adjusted average net loss reserves provides a more meaningful
and
comparable measurement of the impact of our claims management strategies on our loss
portfolios across
acquisition years and also to our overall financial periods. 
 
We
use this measure to evaluate the impact of our claims management strategies because it provides
visibility into
our ability to settle our claims obligations for amounts less than our initial
estimate at the point of acquiring the
obligations. 
 
The
following components of periodic recurring net incurred losses and LAE and net loss reserves
are not
considered key components of our claims management performance for the following
reasons:
 

 •        Prior
to the settlement of the contractual arrangements, the results of our Legacy Underwriting
segment were
economically transferred to a third party primarily through use of reinsurance
and a Capacity Lease
Agreement(3); as such, the results were not a relevant contribution
to Adjusted RLE, which is designed to
analyze the impact of our claims management strategies(2); 

•         The
change in fair value of insurance contracts for which we have elected the fair value option(1) has
been
removed to support comparability between the two acquisition years for which we elected
the fair value
option in reserves assumed and the acquisition years for which we did not
make this election (specifically,
this election was only made in the 2017 and 2018 acquisition
years and the election of such option is
irrevocable); and

 •       The
amortization of fair value adjustments are non-cash charges that obscure our trends on a
consistent
basis. 

 
We
include our performance in managing claims and estimated future expenses on our defendant
A&E liabilities
because such performance is relevant to assessing our claims management
strategies even though such liabilities
are not included within the loss reserves. 
 
We
use this measure to assess the performance of our claim strategies and part of the performance
assessment
of our past acquisitions. 

 
 
 

Adjusted
total investment return
(%)
 
Adjusted total investment return
($) (numerator)
 
 
 
 
Adjusted average aggregate
total
investable assets
(denominator)

Adjusted
total investment return (dollars) recognized in earnings for the applicable period
divided
by period average adjusted total investable assets.
 
Total investment return (dollars),
adjusted for:
-fair value changes in fixed
maturities, trading and funds held-directly managed; and
-unrealized (gains) losses on
fixed maturities, AFS included within OCI, net of
reclassification adjustments and excluding foreign exchange.
 
Total average investable assets,
adjusted for:
-net unrealized (gains) losses
on fixed maturities, AFS included within AOCI
-fair value changes in fixed
maturities, trading and funds held-directly managed

Provides
a key measure of the return generated on the capital held in the business and is reflective
of our
investment strategy.
 
Provides a consistent measure of
investment returns as a percentage of all assets generating investment returns.
 
We adjust our investment returns
to eliminate the impact of the change in fair value of fixed maturities (both credit
spreads and interest rates), as we typically
hold most of these investments until the earlier of maturity or used to
fund any settlement of related liabilities which are generally
recorded at cost.

 
(1)Comprises the discount rate and risk margin components.
(2)As of January 1, 2024, Legacy Underwriting is no longer
a reportable segment as it no longer engages in any active business.
(3)The reinsurance contractual arrangements (including the Capacity
Lease Agreement) were settled during the second quarter of 2023. Other than the settlement of these arrangements, we did not record any
other transactions in the Legacy Underwriting segment in

2023.
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Reconciliation of GAAP to Non-GAAP Measures
 
 
The table below
presents a reconciliation of BVPS to Fully Diluted BVPS*:
 

    June 30,
2024     December 31,
2023  
          Ordinary     Per
Share           Ordinary     Per
Share  
    Equity
(1)     Shares     Amount     Equity
(1)     Shares     Amount  
    (in
millions of U.S. dollars, except share and per share data)

Book
value per ordinary share   $ 5,261      14,665,281    $ 358.74    $ 5,025      14,631,055    $ 343.45 
Non-GAAP
adjustment:                                          

Share-based
compensation plans            334,625                    292,190        
Fully
diluted book value per ordinary share*   $ 5,261      14,999,906    $ 350.74    $ 5,025      14,923,245    $ 336.72  
 
(1)Equity
comprises Enstar ordinary shareholders' equity, which is calculated as Enstar shareholders'
equity less preferred shares ($510 million) prior to any non-GAAP adjustments.
 

The table below presents a reconciliation of ROE to Adjusted ROE* and
Annualized ROE to Annualized Adjusted ROE*:
 

    Three
Months Ended
    June 30,
2024     June 30,
2023  
    Net                       Net                    
    income     Opening           Annualized     income     Opening           Annualized  
    (loss)
(1)     equity
(1)     ROE     ROE     (loss)
(1)     equity
(1)     ROE     ROE  
  (in
millions of U.S. dollars)

Net
income (loss)/Opening equity/
ROE/Annualized ROE (1)   $ 126    $ 5,122      2.5%     9.8%   $ 21    $ 4,367      0.5%     1.9%
Non-GAAP adjustments for loss (gains):                                                        

Net
realized losses on fixed maturities, AFS (2) /
Cumulative fair value changes to fixed maturities,
AFS (3)     9      416                    25      531               
Fair
value changes on fixed maturities, trading (2) /
Fair value changes on fixed maturities, trading (3)     16      251                    42      316               
Fair
value changes in funds held - directly
managed (2) / Fair values changes on funds held -
directly managed (3)     10      122                    22      147               
Change
in fair value of insurance contracts for
which we have elected the fair value option / Fair
value of insurance contracts for which
we have
elected the fair value option (4)     (4)     (249)                   (8)     (278)              
Amortization
of fair value adjustments / Fair value
adjustments     6      (103)                   6      (121)              
Tax
effects of adjustments (5)     (3)     —                    (3)     —               

Adjusted
net income (loss)/Adjusted opening
equity/Adjusted ROE/ Annualized adjusted ROE*   $ 160    $ 5,559      2.9%     11.5%   $ 105    $ 4,962      2.1%     8.5%
 
(1) Net
 income (loss) comprises net income (loss) attributable to Enstar ordinary shareholders, prior
 to any non-GAAP adjustments. Opening equity comprises Enstar ordinary shareholders' equity,
which is calculated as opening Enstar shareholders' equity less

preferred shares ($510 million),
prior to any non-GAAP adjustments.
 
(2)Net
realized gains (losses) on fixed maturities, AFS are included in net realized gains (losses)
in our unaudited condensed consolidated statements of operations. Fair value changes in our
fixed maturities, trading and funds held - directly managed are included in

fair value changes
in trading securities, funds held and other investments in our unaudited condensed consolidated
statements of operations
 
(3)Our
fixed maturities are held directly on our balance sheet and also within the "Funds held"
balance.
 
(4)Comprises
the discount rate and risk margin components.
 
(5) Represents
an aggregation of the tax expense or benefit associated with the specific country to which
the pre-tax adjustment relates, calculated at the applicable jurisdictional tax rate.
 
 
*Non-GAAP
measure.
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    Six
Months Ended

    June 30,
2024     June 30,
2023  
    Net                       Net     Opening              
    income     Opening           Annualized     income     equity           Annualized  
    (loss)
(1)     equity
(1)     ROE     ROE     (loss)
(1)     (1)(2)     ROE     ROE  
                      (in
millions of U.S. dollars)                    

Net
income/Opening equity/ROE (1)   $ 245    $ 5,025      4.9%     9.8%   $ 445    $ 4,464      10.0%     19.9%
Non-GAAP adjustments for loss (gains):                                                        

Net
realized losses on fixed maturities, AFS (2) /
Cumulative fair value changes to fixed maturities,
AFS (3)     15      380                    43      647               
Fair
value changes on fixed maturities, trading (3) /
Fair value changes on fixed maturities, trading (4)     30      234                    2      400               
Fair
value changes on funds held - directly
managed (3) / Fair value changes on funds held -
directly managed (4)     15      111                    3      780               
Change
in fair value of insurance contracts for
which we have elected the fair value option / Fair
value of insurance contracts for which
we have
elected the fair value option (5)     (8)     (246)                   12      (294)              
Amortization
of fair value adjustments / Fair value
adjustments     9      (107)                   9      (124)              
Tax
effects of adjustments (6)     (5)     —                    (6)     —               
Adjustments
attributable to noncontrolling interests
(7)     —      —                    (2)     —               

Adjusted
net income /Adjusted opening
equity/Adjusted ROE*   $ 301    $ 5,397      5.6%     11.2%   $ 506    $ 5,873      8.6%     17.2%
 

(1)Net
 income (loss) comprises net income (loss) attributable to Enstar ordinary shareholders, prior
 to any non-GAAP adjustments. Opening equity comprises Enstar ordinary shareholders' equity,
which is calculated as opening Enstar shareholders' equity less
preferred shares ($510 million),
prior to any non-GAAP adjustments.

 

(2)Enstar
ordinary shareholders’ equity as of December 31, 2022 has been retrospectively
adjusted for the impact of adopting ASU 2018-12. Refer to Note 12 of our condensed consolidated
financial statements in our Annual Report on Form 10-K for the year ended
December 31,
2023 for further information.

 
(3)Net
realized gains (losses) on fixed maturities, AFS are included in net realized gains (losses)
in our unaudited condensed consolidated statements of operations. Fair value changes in our
fixed maturities, trading and funds held - directly managed are included in fair value changes

in trading securities, funds held and other investments in our unaudited condensed consolidated
statements of operations
 
(4)Our
fixed maturities are held directly on our balance sheet and also within the "Funds held"
balance.
 
(5)Comprises
the discount rate and risk margin components.
 

(6)Represents
an aggregation of the tax expense or benefit associated with the specific country to which
the pre-tax adjustment relates, calculated at the applicable jurisdictional tax rate.
 

(7)Represents
the impact of the adjustments on the net income (loss) attributable to noncontrolling interests
associated with the specific subsidiaries to which the adjustments relate.

 
*Non-GAAP
measure.
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The tables below
present a reconciliation of RLE to Adjusted RLE*:
 

    Three                       Three  
    Months                       Months  
    Ended           As
of           Ended  
    June 30,   June 30,     March 31,     June 30,     June 30,  
    2024   2024     2024     2024     2024  
                      Average        
          Net loss     Net loss     net loss        
    RLE
/ PPD     reserves     reserves     reserves     RLE
%  
          (in millions
of U.S. dollars)        

PPD/net
loss reserves/RLE %   $ 62    $ 10,518    $ 10,827    $ 10,673      0.6%
Non-GAAP adjustments
for expenses (income):                                   

Net loss
reserves - current period     —      (9)     (5)     (7)       
Amortization
of fair value adjustments / Net fair value adjustments associated with the acquisition of companies     6      98      103      101        
Changes
in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair
value option (1)     (4)     253      249      251        
Change in estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities     —      497      516      506        
Reduction
in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E     1      31      32      31        

Adjusted
PPD/Adjusted net loss reserves/Adjusted RLE %*   $ 65    $ 11,388    $ 11,722    $ 11,555      0.6%
 

    Three                       Three  
    Months                       Months  
    Ended     As of     Ended  
    June 30,     June 30,     March 31,     June 30,     June 30,  
    2023     2023     2023     2023     2023  
                      Average        
          Net loss     Net loss     net loss        
    RLE / PPD     reserves     reserves     reserves     RLE %  
          (in millions of U.S. dollars)        

PPD/net loss reserves/RLE
%   $ 10    $ 12,939    $ 11,226    $ 12,082      0.1%
Non-GAAP adjustments for expenses (income):                                   

Net loss reserves - current period     —      (11)     (9)     (10)       
Amortization of fair value adjustments
/ Net fair value adjustments associated with the acquisition of companies     6      116      121      119        
Changes
in fair value - fair value option / Net fair value adjustments for contracts
for which we have elected the fair
value option (1)     (8)     312      278      295        
Change in estimate of net ultimate liabilities
- defendant A&E / Net nominal defendant A&E liabilities     —      550      560      555        
Reduction in estimated
future expenses - defendant A&E / Estimated future expenses - defendant A&E     —      34      34      34        

Adjusted PPD/Adjusted
net loss reserves/Adjusted RLE %*   $ 8    $ 13,940    $ 12,210    $ 13,075      0.1%
 

(1) Comprises
the discount rate and risk margin components.
 
*Non-GAAP
measure.  
 

Enstar Group Limited | 2024 Press Release 16 



 

 
    Six Months                       Six Months  
    Ended     As of     Ended  
    June 30,     June 30,     December     June 30,     June 30,  
    2024     2024     31,
2023     2024     2024  
                      Average        
          Net loss     Net loss     net loss        
    RLE
/ PPD     reserves     reserves     reserves     RLE
%  
    (in
millions of U.S. dollars)  

PPD/net
loss reserves/RLE/Annualized RLE   $ 86    $ 10,518    $ 11,585    $ 11,052      0.8%
Non-GAAP Adjustments:                                   

Net loss
reserves - current period     —      (9)     —      (5)       
Amortization
of fair value adjustments / Net fair value adjustments associated with the acquisition of companies     9      98      107      103        
Changes
in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair
value option (1)     (8)     253      246      250        
Change in
estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities     —      497      527      512        
Reduction
in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E     2      31      33      32        

Adjusted
PPD/Adjusted net loss reserves/Adjusted RLE/ Annualized Adjusted RLE*   $ 89    $ 11,388    $ 12,498    $ 11,944      0.7%
 

    Six Months                       Six Months  
    Ended     As of     Ended  
    June 30,     June 30,     December     June 30,     June 30,  
    2023     2023     31,
2022     2023     2023  
                      Average        
          Net loss     Net loss     net loss        
    RLE
/ PPD     reserves     reserves     reserves     RLE
%  
    (in
millions of U.S. dollars)

PPD/net
loss reserves/RLE/Annualized RLE   $ 20    $ 12,939    $ 12,011    $ 12,475      0.2%
Non-GAAP
Adjustments:                                   
Net loss
reserves - current period     —      (11)     —      (6)       
Legacy Underwriting     —      —      (139)     (70)       
Amortization
of fair value adjustments / Net fair value adjustments associated with the acquisition of companies     9      116      124      120        
Changes
in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair
value option (1)     12      312      294      303        
Change in
estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities     2      550      572      561        
Reduction
in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E     1      34      35      35        

Adjusted
PPD/Adjusted net loss reserves/Adjusted RLE/ Annualized Adjusted RLE*   $ 44    $ 13,940    $ 12,897    $ 13,418      0.3%
 
(1) Comprises
the discount rate and risk margin components.
 

*Non-GAAP measure.
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The tables below
present a reconciliation of our Annualized TIR to our Annualized Adjusted TIR*:
 

    Three
Months Ended     Six
months ended  
    June 30,
2024     June 30,
2023     June 30,
2024     June 30,
2023  
          (in
millions of U.S. dollars)        

Net investment
income   $ 155    $ 172    $ 315    $ 328 
Net realized losses                            

Fixed
maturities, AFS     (9)     (25)     (15)     (43)
Net realized losses     (9)     (25)     (15)     (43)
Fair value changes                            

Fixed
maturities, trading     (16)     (42)     (30)     (2)
Funds
held     (10)     (22)     (15)     (3)
Equity
securities     35      39      72      92 
Other
investments     78      27      145      112 
Investment
derivatives     (1)     (4)     (1)     5 

Fair value changes     86      (2)     171      204 
(Loss) income from equity
method investments     (8)     14      (13)     25 
Other comprehensive income:                            
Unrealized
(losses) gains on fixed maturities, AFS, net of reclassification adjustments excluding foreign exchange     3      (22)     (9)     65 
TIR ($)   $ 227    $ 137    $ 449    $ 579 
Non-GAAP adjustment:                            
Net realized and unrealized losses
on fixed maturities, AFS and trading, and funds held-directly managed     35      90      60      49 
Unrealized
(gains) losses on fixed maturities, AFS, net of reclassification adjustments excluding foreign exchange     (3)     22    $ 9    $ (65)
Adjusted
TIR ($)*   $ 259    $ 249    $ 518    $ 563 

Total investments   $ 16,623    $ 18,033    $ 16,623    $ 18,033 
Cash and cash equivalents,
including restricted cash and cash equivalents     752      1,186      752      1,186 
Total
investable assets   $ 17,375    $ 19,219    $ 17,375    $ 19,219 

Average
aggregate invested assets, at fair value (1)     17,587      18,548      17,825      18,831 
Annualized
TIR % (2)     5.2%     3.0%     5.0%     6.1%
Non-GAAP adjustment:                            
Net unrealized
losses on fixed maturities, AFS included within AOCI and net unrealized losses on fixed maturities, trading and funds held - directly
managed     803      1,053      803      1,053 
Adjusted
investable assets*   $ 18,178    $ 20,272    $ 18,178    $ 20,272 

Adjusted
average aggregate invested assets, at fair value* (3)   $ 18,383    $ 19,572    $ 18,597    $ 20,218 
Annualized
adjusted TIR %* (4)     5.6%     5.1%     5.6%     5.6%
 
(1)This
amount is a two and three period average of the total investable assets for the three and
six months ended June 30, 2024 and 2023, respectively, as presented above, and is comprised
of amounts disclosed in our quarterly and annual U.S. GAAP consolidated

financial statements.
 
(2)Annualized
TIR % is calculated by dividing the annualized TIR ($) by average aggregate invested assets,
at fair value.
 
(3) This
amount is a two and three period average of the adjusted investable assets* for the three
and six months ended June 30, 2024 and 2023, respectively, as presented above.
 
(4)Annualized
adjusted TIR %* is calculated by dividing the annualized adjusted TIR* ($) by adjusted average
aggregate invested assets, at fair value*.
 

*Non-GAAP
measure.
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| enstargroup.com 3 Explanatory Notes About Enstar Enstar is a NASDAQ - listed leading global (re)insurance group that offers capital release solutions through its network of group companies in Bermuda, the United States, the United Kingdom, Continental Europe and Australia . A market leader in completing legacy acquisitions, Enstar has acquired over 115 companies and portfolios since its formation . For further information about Enstar, see www . enstargroup . com . Basis of Presentation In this Investor Financial Supplement, the terms "we," "us," "our," "Enstar," or "the Company" refer to Enstar Group Limited and its consolidated subsidiaries . All information contained herein is unaudited . Unless otherwise noted, amounts are in millions of U . S . Dollars, except for share and per share amounts . This Investor Financial Supplement is being provided for informational purposes only . It should be read in conjunction with documents filed by Enstar with the U . S . Securities and Exchange Commission, including its Annual Reports on Form 10 - K and its Quarterly Reports on Form 10 - Q . Sixth Street Merger Agreement As previously announced, Enstar has entered into a definitive merger agreement to be acquired by Sixth Street for $ 5 . 1 billion or $ 338 per ordinary share . A copy of the press release can be found by visiting the Investor Relations section of the Enstar corporate website at www . enstargroup . com . Non - GAAP Financial Measures In addition to our key financial measures presented in accordance with GAAP, we present other non - GAAP financial measures that we use to manage our business, compare our performance against prior periods and against our peers, and as performance measures in our incentive compensation program . These non - GAAP financial measures provide an additional view of our operational performance over the long - term and provide the opportunity to analyze our results in a way that is more aligned with the manner in which our management measures our underlying performance . The presentation of these non - GAAP financial measures, which may be defined and calculated differently by other companies, is used to enhance the understanding of certain aspects of our financial performance . It is not meant to be considered in isolation, superior to, or as a substitute for the directly comparable financial measures prepared in accordance with GAAP . Some of the adjustments reflected in our non - GAAP measures are recurring items, such as the exclusion of adjustments to fair value changes and net realized (gains)/losses on fixed maturities recognized in our statements of operations, the fair value of certain of our loss reserve liabilities for which we have elected the fair value option, and the amortization of fair value adjustments . Management makes these adjustments in assessing our performance so that the changes in fair value due to interest rate movements, which are applied to some but not all of our assets and liabilities as a result of preexisting accounting elections, do not impair comparability across reporting periods . It is
important for the readers of our periodic filings to understand that these items will recur from period to period . However, we exclude these items for the purpose of presenting a comparable view across reporting periods of the impact of our underlying claims management and investments without the effect of interest rate fluctuations on assets that we anticipate to hold to maturity and non - cash changes to the fair value of our reserves . Similarly, our non - GAAP measures reflect the exclusion of certain items that we deem to be nonrecurring, unusual or infrequent when the nature of the charge or gain is such that it is not reasonably likely that such item may recur within two years, nor was there a similar charge or gain in the preceding two years . This includes adjustments related to bargain purchase gains on acquisitions of businesses, net gains or losses on sales of subsidiaries, net assets of held for sale or disposed subsidiaries classified as discontinued operations, and other items that we separately disclose . Refer to pages 11 to 18 for further details .

 



 

4 Explanatory Notes (continued) Investment Composition In certain instances, U.S. GAAP requires, in part, that invested assets be classified based upon the legal form of the invest men t which may not correspond to management’s view of the underlying economic exposure. For example: 1. Enstar has certain investments in public shares of exchange traded funds (“ETFs”) where the underlying exposure of the ETF is in vestment grade fixed maturities, and Enstar also has certain privately held equities which management evaluates based on the underlying economic exposures. U. S. GAAP requires that these investments be classified as “Equities”. 2. Enstar has certain private equity funds that are collectively held in a limited partnership, which management evaluates based on the nature of the underlying investments within these funds. U.S. GAAP requires that the investment be classified as “Private equity funds” within “Other Inv estments”. Where relevant, we have disclosed the underlying economic exposure of our investments in order to be consistent with the mann er in which management views the underlying portfolio composition. Refer to pages 19 and 20 for further details. Cautionary Statement This Investor Financial Supplement contains certain forward - looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 . These statements include statements regarding the intent, belief or current expectations of Enstar and its management team . Investors can identify these statements by the fact that they do not relate strictly to historical or current facts . They use words such as 'aim', 'anticipate', 'estimate', 'expect', 'intend', 'will', 'project', 'plan', 'believe', 'target', and other words and terms of similar meaning in connection with any discussion of future events or performance . Investors are cautioned that any such forward - looking statements speak only as of the date they are made, are not guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from those projected in the forward - looking statements as a result of various factors . Important risk factors regarding Enstar can be found under the heading "Risk Factors" in our filings with the Securities and Exchange Commission, including our Annual Reports on Form 10 - K and our Quarterly Reports on Form 10 - Q . Furthermore, Enstar undertakes no obligation to update any written or oral forward - looking statements or publicly announce any updates or revisions to any of the forward - looking statements contained herein, to reflect any change in its expectations with regard thereto or any change in events, conditions, circumstances or assumptions underlying such statements, except as required by law .

 



 

| enstargroup.com 5 Three Months Ended Six Months Ended June 30, 2024 June 30, 2023 June 30, 2024 June 30, 2023 Key Income Metrics Return on Equity (“ROE”) 2.5 % 0.5 % 4.9 % 10.0 % Annualized ROE 9.8 % 19.9 % Adjusted ROE (1) 2.9 % 2.1 % 5.6 % 8.6 % Annualized adjusted ROE (1) 11.2 % 17.2 % Basic net earnings per share $ 8.59 $ 1.36 $ 16.72 $ 27.44 Diluted net earnings per share $ 8.49 $ 1.34 $ 16.49 $ 27.19 Key Run - off Metrics Average net loss reserves $ 11,052 $ 12,475 Run - off liability earnings (“RLE”) 0.8 % 0.2 % Average adjusted net loss reserves (1) $ 11,944 $ 13,418 Adjusted RLE (1) 0.7 % 0.3 % Key Investment Return Metrics Average aggregate invested assets $ 17,587 $ 18,548 $ 17,825 $ 18,831 Annualized total investment return (“TIR”) 5.2 % 3.0 % 5.0 % 6.1 % Annualized investment book yield 4.35 % 4.47 % 4.35 % 3.78 % (Loss) income from equity method investments $ (8) $ 14 $ (13) $ 25 Adjusted average aggregate invested assets (1) $ 18,383 $ 19,572 $ 18,597 $ 20,218 Annualized adjusted TIR (1) 5.6 % 5.1 % 5.6 % 5.6 % Share Repurchases Ordinary shares repurchased: Shares — — — 1,597,712 Cost $ — $ — $ — $ 341 Average price per share $ — $ — $ — $ 213.13 As of June 30, 2024 December 31, 2023 Key Shareholder Metrics Ordinary shareholder’s equity $ 5,261 $ 5,025 Total Enstar shareholders’ equity $ 5,771 $ 5,535 Book value per ordinary share (“BVPS”) $ 358.74 $ 343.45 Fully diluted BVPS (“FDBVPS”) (1) $ 350.74 $ 336.72 Change in FDBVPS 4.2 % 30.0 % Total ordinary shares outstanding 14,665,281 14,631,055 Fully diluted ordinary shares outstanding 14,999,906 14,923,245 Key Balance Sheet Metrics Total assets $ 19,896 $ 20,913 Debt obligations $ 1,832 $ 1,831 Total liabilities $ 14,016 $ 15,265 Total investable assets to ordinary shareholders’ equity 3.30x 3.63x Total net loss reserves to ordinary shareholders’ equity 2.00x 2.31x Debt to total capitalization attributable to Enstar 24.1 % 24.9 % Financial Highlights (1) Non - GAAP financial measure, refer to pages 11 to 18 for explanatory notes and a reconciliation to the most directly comparable GAAP measure.

 



 

| enstargroup.com 6 Consolidated Results by Segment - Q2 2024 Three Months Ended June 30, 2024 Run - off Investments Corporate and other (1)(2) Total REVENUES Net premiums earned $ 5 $ — $ — $ 5 Net investment income — 155 — 155 Net realized losses — (9) — (9) Fair value changes in trading securities, funds held and other investments — 86 — 86 Other income (expense) 3 — (4) (1) Total revenues 8 232 (4) 236 EXPENSES Net incurred losses and loss adjustment expenses Current period 4 — — 4 Prior period (64) — 2 (62) Total net incurred losses and loss adjustment expenses (60) — 2 (58) Amortization of net deferred charge assets — — 29 29 Acquisition costs 1 — — 1 General and administrative expenses 48 10 40 98 Total expenses (11) 10 71 70 INCOME (LOSS) BEFORE INTEREST EXPENSE, FOREIGN EXCHANGE AND INCOME TAXES 19 222 (75) 166 Loss from equity method investments — (8) — (8) SEGMENT INCOME (LOSS) $ 19 $ 214 (75) 158 Interest expense (23) (23) Net foreign exchange losses (1) (1) Income tax benefit 2 2 NET (LOSS) INCOME (97) 136 Less: Net income attributable to noncontrolling interests (1) (1) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR (98) 135 Dividends on preferred shares (9) (9) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR ORDINARY SHAREHOLDERS $ (107) $ 126 ( 1 ) Effective January 1 , 2024 , Assumed Life and Legacy Underwriting were determined to no longer meet the definition of reportable segments and their residual income and loss activities were prospectively included in Corporate and other activities . Activities prior to January 1 , 2024 are recorded in their respective segments . ( 2 ) Other income (expense) for corporate and other activities includes the amortization of fair value adjustments associated with the acquisition of DCo, LLC (“DCo”) and Morse TEC LLC (“Morse TEC”) . Net incurred losses and loss adjustment expenses for corporate and other activities includes fair value adjustments associated with the acquisition of companies and the changes in the discount rate and risk margin components of the fair value of liabilities related to our assumed retroactive reinsurance agreements for which we have elected the fair value option .

 



 

| enstargroup.com 7 Consolidated Results by Segment - Q2 2023 Three Months Ended June 30, 2023 Run - off Investments Corporate and other (1)(2) Total REVENUES Net premiums earned $ 7 $ — $ — $ 7 Net investment income — 172 — 172 Net realized losses — (25) — (25) Fair value changes in trading securities, funds held and other investments — (2) — (2) Other income (expense) 5 — (3) 2 Total revenues 12 145 (3) 154 EXPENSES Net incurred losses and loss adjustment expenses Current period 3 — — 3 Prior period (8) — (2) (10) Total net incurred losses and loss adjustment expenses (5) — (2) (7) Amortization of net deferred charge assets — — 24 24 Acquisition costs 4 — — 4 General and administrative expenses 47 10 28 85 Total expenses 46 10 50 106 (LOSS) INCOME BEFORE INTEREST EXPENSE, FOREIGN EXCHANGE AND INCOME TAXES (34) 135 (53) 48 Income from equity method investments — 14 — 14 SEGMENT (LOSS) INCOME $ (34) $ 149 (53) 62 Interest expense (22) (22) Net foreign exchange losses (5) (5) Income tax benefit 4 4 NET (LOSS) INCOME (76) 39 Less: Net income attributable to noncontrolling interests (9) (9) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR (85) 30 Dividends on preferred shares (9) (9) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR ORDINARY SHAREHOLDERS $ (94) $ 21 ( 1 ) Effective January 1 , 2024 , Assumed Life and Legacy Underwriting were determined to no longer meet the definition of reportable segments and their residual income and loss activities were prospectively included in Corporate and other activities . Activities prior to January 1 , 2024 are recorded in their respective segments . In addition, Assumed Life and Legacy Underwriting had no revenue or income activity for the three months ended June 30 , 2023 and therefore are excluded from the table above . ( 2 ) Other income (expense) for corporate and other activities includes the amortization of fair value adjustments associated with the acquisition of DCo, LLC (“DCo”) and Morse TEC LLC (“Morse TEC”) . Net incurred losses and loss adjustment expenses for corporate and other activities includes fair value adjustments associated with the acquisition of companies and the changes in the discount rate and risk margin components of the fair value of liabilities related to our assumed retroactive reinsurance agreements for which we have elected the fair value option .

 



 

| enstargroup.com 8 Consolidated Results by Segment - YTD Q2 2024 Six Months Ended June 30, 2024 Run - off Investments Corporate and other (1)(2) Total REVENUES Net premiums earned $ 16 $ — $ — $ 16 Net investment income — 315 — 315 Net realized losses — (15) — (15) Fair value changes in trading securities, funds held and other investments — 171 — 171 Other income (expense) 6 — (7) (1) Total revenues 22 471 (7) 486 EXPENSES Net incurred losses and loss adjustment expenses Current period 9 — — 9 Prior period (87) — 1 (86) Total net incurred losses and loss adjustment expenses (78) — 1 (77) Amortization of net deferred charge assets — — — 59 59 Acquisition costs 2 — — 2 General and administrative expenses 90 20 75 185 Total expenses 14 20 135 169 INCOME (LOSS) BEFORE INTEREST EXPENSE, FOREIGN EXCHANGE AND INCOME TAXES 8 451 (142) 317 Loss from equity method investments — (13) — (13) SEGMENT INCOME (LOSS) $ 8 $ 438 (142) 304 Interest expense (45) (45) Net foreign exchange gains 8 8 Income tax expenses (3) (3) NET (LOSS) INCOME (182) 264 Less: Net income attributable to noncontrolling interests (1) (1) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR (183) 263 Dividends on preferred shares (18) (18) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR ORDINARY SHAREHOLDERS $ (201) $ 245 ( 1 ) Effective January 1 , 2024 , Assumed Life and Legacy Underwriting were determined to no longer meet the definition of reportable segments and their residual income and loss activities were prospectively included in Corporate and other activities . Activities prior to January 1 , 2024 are recorded in their respective segments . ( 2 ) Other income (expense) for corporate and other activities includes the amortization of fair value adjustments associated with the acquisition of DCo, LLC (“DCo”) and Morse TEC LLC (“Morse TEC”) . Net incurred losses and loss adjustment expenses for corporate and other activities includes fair value adjustments associated with the acquisition of companies and the changes in the discount rate and risk margin components of the fair value of liabilities related to our assumed retroactive reinsurance agreements for which we have elected the fair value option .

 



 

| enstargroup.com 9 Consolidated Results by Segment - YTD Q2 2023 Six Months Ended June 30, 2023 Run - off Assumed Life (1) Investments Corporate and other (2) Total REVENUES Net premiums earned $ 15 $ — $ — $ — $ 15 Net investment income — — 328 — 328 Net realized losses — — (43) — (43) Fair value changes in trading securities, funds held and other investments — — 204 — 204 Other income (expense) 10 275 — (3) 282 Total revenues 25 275 489 (3) 786 EXPENSES Net incurred losses and loss adjustment expenses Current period 13 — — — 13 Prior period (41) — — 21 (20) Total net incurred losses and loss adjustment expenses (28) — — 21 (7) Amortization of net deferred charge assets — — — 41 41 Acquisition costs 6 — — — 6 General and administrative expenses 86 — 21 67 174 Total expenses 64 — 21 129 214 (LOSS) INCOME BEFORE INTEREST EXPENSE, FOREIGN EXCHANGE AND INCOME TAXES (39) 275 468 (132) 572 Income from equity method investments — — 25 — 25 SEGMENT (LOSS) INCOME $ (39) $ 275 $ 493 (132) 597 Interest expense (45) (45) Net foreign exchange gains 1 1 Income tax benefit 5 5 NET (LOSS) INCOME (171) 558 Less: Net income attributable to noncontrolling interests (95) (95) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR (266) 463 Dividends on preferred shares (18) (18) NET (LOSS) INCOME ATTRIBUTABLE TO ENSTAR ORDINARY SHAREHOLDERS $ (284) $ 445 ( 1 ) Effective January 1 , 2024 , Assumed Life and Legacy Underwriting were determined to no longer meet the definition of reportable segments and their residual income and loss activities were prospectively included in Corporate and other activities . Activities prior to January 1 , 2024 are recorded in their respective segments . In addition, Legacy Underwriting had no revenue or income activity for the six months ended June 30 , 2023 and therefore are excluded from the table above . ( 2 ) Other income (expense) for corporate and other activities includes the amortization of fair value adjustments associated with the acquisition of DCo, LLC (“DCo”) and Morse TEC LLC (“Morse TEC”) . Net incurred losses and loss adjustment expenses for corporate and other activities includes fair value adjustments associated with the acquisition of companies and the changes in the discount rate and risk margin components of the fair value of liabilities related to our assumed retroactive reinsurance agreements for which we have elected the fair value option .

 



 

| enstargroup.com 10 Capital Position & Credit Ratings Credit ratings (1) Standard and Poor’s Fitch Ratings Long - term issuer BBB+ (Outlook: Stable) BBB+ (Outlook: Stable) 2029 Senior Notes BBB+ BBB 2031 Senior Notes BBB BBB 2040 and 2042 Junior Subordinated Notes BBB - BBB - Series D and E Preferred Shares BBB - BBB - ( 1 ) Credit ratings are provided by third parties, Standard & Poor’s and Fitch Ratings, and are subject to certain limitations and disclaimers . For information on these ratings, refer to the rating agencies’ websites and other publications . Agency ratings are not a recommendation to buy, sell or hold any of our securities and may be revised or withdrawn at any time by the issuing organization . Each agency's rating should be evaluated independently of any other agency's rating . For information on risks related to our credit ratings, refer to "Item 1 A . Risk Factors - Risks Relating to Liquidity and Capital Resources" and "Item 1 A . Risk Factors - Risks Relating to Ownership of our Shares" in our Annual Report on Form 10 - K for the year ended December 31 , 2023 . Total capitalization attributable to Enstar excluding NCI was $ 7 . 60 billion as of June 30 , 2024 and $ 7 . 37 billion as of December 31 , 2023 . Debt and Series D and E preferred shares to total capitalization attributable to Enstar was 30 . 8 % and 31 . 8 % as of June 30 , 2024 and December 31 , 2023 , respectively . Debt to total capitalization attributable to Enstar was 24 . 1 % and 24 . 9 % as of June 30 , 2024 and December 31 , 2023 , respectively .

 



 

11 Non - GAAP Measures Non - GAAP Measure Definition Purpose of Non - GAAP Measure over GAAP Measure Fully diluted book value per ordinary share Total Enstar ordinary shareholders' equity Divided by Number of ordinary shares outstanding, adjusted for : - the ultimate effect of any dilutive securities (which include restricted shares, restricted share units, directors’ restricted share units and performance share units) on the number of ordinary shares outstanding Increases the number of ordinary shares to reflect the exercise of equity awards granted but not yet vested as, over the long term, this presents both management and investors with a more economically accurate measure of the realizable value of shareholder returns by factoring in the impact of share dilution. We use this non - GAAP measure in our incentive compensation program. Adjusted return on equity (%) Adjusted operating income (loss) attributable to Enstar ordinary shareholders divided by adjusted opening Enstar ordinary shareholder's equity Calculating the operating income (loss) as a percentage of our adjusted opening Enstar ordinary shareholders' equity provides a more consistent measure of the performance of our business by enabling comparison between the financial periods presented. We eliminate the impact of fair value changes and net realized (gains) losses on fixed maturities and funds held - directly managed and the change in fair value of insurance contracts for which we have elected the fair value option, as: • we typically hold most of our fixed maturities until the earlier of maturity or the time that they are used to fund any settlement of related liabilities which are generally recorded at cost; and • removing the fair value option improves comparability since there are limited acquisition years for which we elected the fair value option. Therefore, we believe that excluding their impact on our net income improves comparability of our core operational performance across periods. We include fair value adjustments as non - GAAP adjustments to the adjusted operating income (loss) attributable to Enstar ordinary shareholders as they are non - cash charges that are not reflective of the impact of our claims management strategies on our loss portfolios. We eliminate the net gain (loss) on the purchase and sales of subsidiaries and net income from discontinued operations, as these items are not indicative of our ongoing operations. We use this non - GAAP measure in our incentive compensation program. Adjusted operating income (loss) attributable to Enstar ordinary shareholders ( numerator) Net income (loss) attributable to Enstar ordinary shareholders, adjusted for : - fair value changes and net realized (gains) losses on fixed maturities and funds held - directly managed, - change in fair value of insurance contracts for which we have elected the fair value option ( 1 ) , - amortization of fair value adjustments, - net gain/loss on purchase and sales of subsidiaries (if any), - net income from discontinued operations (if any), - tax effects of adjustments, and - adjustments attributable to noncontrolling interests
Adjusted opening Enstar ordinary shareholders' equity ( denominator) Opening Enstar ordinary shareholders' equity, less : - fair value changes on fixed maturities and funds held - directly managed, - fair value of insurance contracts for which we have elected the fair value option ( 1 ) , - fair value adjustments, and - net assets of held for sale or disposed subsidiaries classified as discontinued operations (if any) Adjusted total investment return (%) Adjusted total investment return (dollars) recognized in net income for the applicable period divided by period average adjusted total investable assets . Provides a key measure of the return generated on the capital held in the business and is reflective of our investment strategy . Provides a consistent measure of investment returns as a percentage of all assets generating investment returns . We adjust our investment returns to eliminate the impact of the change in fair value of fixed maturities (both credit spreads and interest rates), as we typically hold most of these investments until the earlier of maturity or used to fund any settlement of related liabilities which are generally recorded at cost . Adjusted total investment return ($) ( numerator ) Total investment return (dollars), adjusted for : - fair value changes in fixed maturities, trading and funds held - directly managed ; and - unrealized (gains) losses on fixed maturities, AFS included within OCI, net of reclassification adjustments and excluding foreign exchange . Adjusted average aggregate total investable assets ( denominator ) Total average investable assets, adjusted for : - net unrealized (gains) losses on fixed maturities, AFS included within AOCI - fair value changes on fixed maturities, trading and funds held - directly managed (1) Comprises the discount rate and risk margin components.

 



 

| enstargroup.com 12 Non - GAAP Measures (continued) Non - GAAP Measure Definition Purpose of Non - GAAP Measure over GAAP Measure Adjusted run - off liability earnings (%) Adjusted PPD divided by average adjusted net loss reserves. Calculating the RLE as a percentage of our adjusted average net loss reserves provides a more meaningful and comparable measurement of the impact of our claims management strategies on our loss portfolios across acquisition years and also to our overall financial periods. We use this measure to evaluate the impact of our claims management strategies because it provides visibility into our ability to settle our claims obligations for amounts less than our initial estimate at the point of acquiring the obligations. The following components of periodic recurring net incurred losses and LAE and net loss reserves are not considered key components of our claims management performance for the following reasons: • Prior to the settlement of the contractual arrangements, the results of our Legacy Underwriting segment were economically transferred to a third party primarily through use of reinsurance and a Capacity Lease Agreement (3) ; as such, the results were not a relevant contribution to Adjusted RLE, which is designed to analyze the impact of our claims management strategies (2) ; • The change in fair value of insurance contracts for which we have elected the fair value option (1) has been removed to support comparability between the two acquisition years for which we elected the fair value option in reserves assumed and the acquisition years for which we did not make this election (specifically, this election was only made in the 2017 and 2018 acquisition years and the election of such option is irrevocable); and • The amortization of fair value adjustments are non - cash charges that obscure our trends on a consistent basis. We include our performance in managing claims and estimated future expenses on our defendant A&E liabilities because such performance is relevant to assessing our claims management strategies even though such liabilities are not included within the loss reserves. We use this measure to assess the performance of our claim strategies and part of the performance assessment of our past acquisitions. Adjusted prior period development (numerator) Prior period net incurred losses and LAE, adjusted to: Remove: - Legacy Underwriting (2) operations - amortization of fair value adjustments, - change in fair value of insurance contracts for which we have elected the fair value option (1) , and Add: - the reduction/(increase) in estimates of net ultimate liabilities and reduction in estimated future expenses of our defendant A&E liabilities. Adjusted net loss reserves (denominator) Net losses and LAE, adjusted to: Remove: - Legacy Underwriting (2) net loss reserves - current period net loss reserves - net fair value adjustments associated with the acquisition of companies, - the fair value adjustments for contracts for which we have elected the fair value option (1) and Add: - net nominal defendant A&E liability exposures and
estimated future expenses. (1) Comprises the discount rate and risk margin components. (2) As of January 1, 2024, Legacy Underwriting is no longer a reportable segment as it no longer engages in any active business. (3) The reinsurance contractual arrangements (including the Capacity Lease Agreement) were settled during the second quarter of 2 023 . Other than the settlement of these arrangements, we did not record any transactions in the Legacy Underwriting segment in 2023.

 



 

| enstargroup.com 13 Reconciliation to Fully Diluted Book Value Per Share As of June 30, 2024 December 31, 2023 Equity (1) Ordinary Shares Per Share Amount Equity (1) Ordinary Shares Per Share Amount Book value per ordinary share $ 5,261 14,665,281 $ 358.74 $ 5,025 14,631,055 $ 343.45 Non - GAAP adjustments: Share - based compensation plans 334,625 292,190 Fully diluted book value per ordinary share* $ 5,261 14,999,906 $ 350.74 $ 5,025 14,923,245 $ 336.72 (1) Equity comprises Enstar ordinary shareholders' equity, which is calculated as Enstar shareholders' equity less preferred shar es ($510 million), prior to any non - GAAP adjustments. * Non - GAAP financial measure.

 



 

| enstargroup.com 14 Reconciliation to Adjusted Return on Equity - QTD Q2 2024 and 2023 ( 1 ) Net income (loss) comprises net income (loss) attributable to Enstar ordinary shareholders, prior to any non - GAAP adjustments . Opening equity comprises Enstar ordinary shareholders' equity, which is calculated as opening Enstar shareholders' equity less preferred shares ( $ 510 million), prior to any non - GAAP adjustments . ( 2 ) Net realized gains (losses) on fixed maturities, AFS are included in net realized gains (losses) in our unaudited consolidated statements of operations . Fair value changes on fixed maturities, trading and funds held - directly managed are included in fair value changes in trading securities , funds held and other investments in in our unaudited consolidated statements of operations . ( 3 ) Our fixed maturities are held directly on our balance sheet and also within the "Funds held" balance . ( 4 ) Comprises the discount rate and risk margin components . ( 5 ) Represents an aggregation of the tax expense or benefit associated with the specific country to which the pre - tax adjustment relates, calculated at the applicable jurisdictional tax rate . * Non - GAAP financial measure. Three Months Ended June 30, 2024 June 30, 2023 Net income (loss) (1) Opening equity (1) (Adj) ROE Annualized (Adj) ROE Net income (loss) (1) Opening equity (1) (Adj) ROE Annualized (Adj) ROE Net income/Opening equity/ROE (1) $ 126 $ 5,122 2.5 % 9.8 % $ 21 $ 4,367 0.5 % 1.9 % Non - GAAP adjustments for loss (gains): Net realized losses on fixed maturities, AFS (2) / Cumulative fair value changes to fixed maturities, AFS (3) 9 416 25 531 Fair value changes on fixed maturities, trading (2) / Fair value changes on fixed maturities, trading (3) 16 251 42 316 Fair value changes in funds held - directly managed (2) / Fair values changes on funds held - directly managed (3) 10 122 22 147 Change in fair value of insurance contracts for which we have elected the fair value option / Fair value of insurance contracts for which we have elected the fair value option (4) (4) (249) (8) (278) Amortization of fair value adjustments / Fair value adjustments 6 (103) 6 (121) Tax effects of adjustments (5) (3) — (3) — Adjusted net income/Adjusted opening equity/Adjusted ROE* $ 160 $ 5,559 2.9 % 11.5 % $ 105 $ 4,962 2.1 % 8.5 %

 



 

| enstargroup.com 15 Reconciliation to Adjusted Return on Equity - YTD Q2 2024 and 2023 1 ) Net income (loss) comprises net income (loss) attributable to Enstar ordinary shareholders, prior to any non - GAAP adjustments . Opening equity comprises Enstar ordinary shareholders' equity, which is calculated as opening Enstar shareholders' equity less preferred shares ( $ 510 million), prior to any non - GAAP adjustments . ( 2 ) Enstar ordinary shareholders’ equity as of December 31 , 2022 has been retrospectively adjusted by $ 273 million for the impact of adopting ASU 2018 - 12 . ( 3 ) Net realized gains (losses) on fixed maturities, AFS are included in net realized gains (losses) in our unaudited consolidated statements of operations . Fair value changes on fixed maturities, trading and funds held - directly managed are included in fair value changes in trading securities , funds held and other investments in in our unaudited consolidated statements of operations . ( 4 ) Our fixed maturities are held directly on our balance sheet and also within the "Funds held" balance . ( 5 ) Comprises the discount rate and risk margin components . ( 6 ) Represents an aggregation of the tax expense or benefit associated with the specific country to which the pre - tax adjustment relates, calculated at the applicable jurisdictional tax rate . ( 7 ) Represents the impact of the adjustments on the net income (loss) attributable to noncontrolling interests associated with the specific subsidiaries to which the adjustments relate . * Non - GAAP measure . Six Months Ended June 30, 2024 June 30, 2023 Net income (loss) (1) Opening equity (1) ROE Net income (loss) (1) Opening equity (1)(2) ROE Net income/Opening equity/ROE (1) $ 245 $ 5,025 4.9 % $ 445 $ 4,464 10.0 % Non - GAAP adjustments for loss (gains): Net realized losses on fixed maturities, AFS (2) / Cumulative fair value changes to fixed maturities, AFS (3) 15 380 43 647 Fair value changes on fixed maturities, trading (3) / Fair value changes on fixed maturities, trading (4) 30 234 2 400 Fair value changes on funds held - directly managed (3) / Fair value changes on funds held - directly managed (4) 15 111 3 780 Change in fair value of insurance contracts for which we have elected the fair value option / Fair value of insurance contracts for which we have elected the fair value option (5) (8) (246) 12 (294) Amortization of fair value adjustments / Fair value adjustments 9 (107) 9 (124) Tax effects of adjustments (6) (5) — (6) — Adjustments attributable to noncontrolling interests (7) — — (2) — Adjusted net income /Adjusted opening equity/Adjusted ROE* $ 301 $ 5,397 5.6 % $ 506 $ 5,873 8.6 %

 



 

| enstargroup.com 16 Reconciliation to Adjusted Run - off Liability Earnings - QTD Q2 2024 and 2023 Three Months Ended As of Three Months Ended June 30, 2024 June 30, 2024 March 31, 2024 June 30, 2024 June 30, 2024 RLE / PPD Net loss reserves Net loss reserves Average net loss reserves RLE % PPD/net loss reserves/RLE % $ 62 $ 10,518 $ 10,827 $ 10,673 0.6 % Non - GAAP adjustments for expenses (income): Net loss reserves incurred in the current period — (9) (5) (7) Amortization of fair value adjustments / Net fair value adjustments associated with the acquisition of companies 6 98 103 101 Changes in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair value option (1) (4) 253 249 251 Change in estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities — 497 516 506 Reduction in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E 1 31 32 31 Adjusted PPD/Adjusted net loss reserves/Adjusted RLE %* $ 65 $ 11,388 $ 11,722 $ 11,555 0.6 % (1) Comprises the discount rate and risk margin components. * Non - GAAP financial measure. Three Months Ended As of Three Months Ended June 30, 2023 June 30, 2023 March 31, 2023 June 30, 2023 June 30, 2023 RLE / PPD Net loss reserves Net loss reserves Average net loss reserves RLE % PPD/net loss reserves/RLE % $ 10 $ 12,939 $ 11,226 $ 12,082 0.1 % Non - GAAP adjustments for expenses (income): Net loss reserves incurred in the current period — (11) (9) (10) Amortization of fair value adjustments / Net fair value adjustments associated with the acquisition of companies 6 116 121 119 Changes in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair value option (1) (8) 312 278 295 Change in estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities — 550 560 555 Reduction in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E — 34 34 34 Adjusted PPD/Adjusted net loss reserves/Adjusted RLE %* $ 8 $ 13,940 $ 12,210 $ 13,075 0.1 %

 



 

| enstargroup.com 17 Reconciliation to Adjusted Run - off Liability Earnings - YTD Q2 2024 and 2023 Six Months Ended As of Six Months Ended June 30, 2023 June 30, 2023 December 31, 2022 June 30, 2023 June 30, 2023 RLE / PPD Net loss reserves Net loss reserves Average net loss reserves RLE % PPD/net loss reserves/RLE % $ 20 $ 12,939 $ 12,011 $ 12,475 0.2 % Non - GAAP adjustments for expenses (income): Net loss reserves incurred in the current period — (11) — (6) Legacy Underwriting — — (139) (70) Amortization of fair value adjustments / Net fair value adjustments associated with the acquisition of companies 9 116 124 120 Changes in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair value option (1) 12 312 294 303 Change in estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities 2 550 572 561 Reduction in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E 1 34 35 35 Adjusted PPD/Adjusted net loss reserves/Adjusted RLE %* $ 44 $ 13,940 $ 12,897 $ 13,418 0.3 % (1) Comprises the discount rate and risk margin components. * Non - GAAP financial measure. Six Months Ended As of Six Months Ended June 30, 2024 June 30, 2024 December 31, 2023 June 30, 2024 June 30, 2024 RLE / PPD Net loss reserves Net loss reserves Average net loss reserves RLE % PPD/net loss reserves/RLE % $ 86 $ 10,518 $ 11,585 $ 11,052 0.8 % Non - GAAP adjustments for expenses (income): Net loss reserves incurred in the current period — (9) — (5) Amortization of fair value adjustments / Net fair value adjustments associated with the acquisition of companies 9 98 107 103 Changes in fair value - fair value option / Net fair value adjustments for contracts for which we have elected the fair value option (1) (8) 253 246 250 Change in estimate of net ultimate liabilities - defendant A&E / Net nominal defendant A&E liabilities — 497 527 512 Reduction in estimated future expenses - defendant A&E / Estimated future expenses - defendant A&E 2 31 33 32 Adjusted PPD/Adjusted net loss reserves/Adjusted RLE %* $ 89 $ 11,388 $ 12,498 $ 11,944 0.7 %

 



 

| enstargroup.com 18 Reconciliation to Adjusted Total Investment Return Three Months Ended June 30, Six Months Ended June 30, 2024 2023 2024 2023 Net investment income $ 155 $ 172 $ 315 $ 328 Net realized losses (9) (25) (15) (43) Fair value changes in trading securities, funds held and other investments 86 (2) 171 204 (Loss) income from equity method investments (8) 14 (13) 25 Other comprehensive income: Unrealized gains (losses) on fixed maturities, AFS, net of reclassification adjustments excluding foreign exchange 3 (22) (9) 65 TIR ($) $ 227 $ 137 $ 449 $ 579 Non - GAAP adjustments: Net realized losses on fixed maturities, AFS and fair value changes in trading and funds held - directly managed 35 90 60 49 Unrealized (gains) losses on fixed maturities, AFS, net of reclassification adjustments excluding foreign exchange (3) 22 9 (65) Adjusted TIR ($)* $ 259 $ 249 $ 518 $ 563 Total investments 16,623 18,033 16,623 18,033 Cash and cash equivalents, including restricted cash and cash equivalents 752 1,186 752 1,186 Total investable assets $ 17,375 $ 19,219 $ 17,375 $ 19,219 Average aggregate invested assets, at fair value (1) $ 17,587 $ 18,548 $ 17,825 $ 18,831 Annualized TIR % (2) 5.2 % 3.0 % 5.0 % 6.1 % Non - GAAP adjustment: Net unrealized losses on fixed maturities, AFS included within AOCI and fair value changes on fixed maturities, trading and funds held - directly managed 803 1,053 803 1,053 Adjusted investable assets* $ 18,178 $ 20,272 $ 18,178 $ 20,272 Adjusted average aggregate invested assets, at fair value* (3) $ 18,383 $ 19,572 $ 18,597 $ 20,218 Annualized adjusted TIR %* (4) 5.6 % 5.1 % 5.6 % 5.6 % ( 1 ) This amount is a two and three period average of the total investable assets for the three and six months ended June 30 , 2024 and 2023 , respectively, as presented above, and is comprised of amounts disclosed in our quarterly and annual U . S . GAAP consolidated financial statements . ( 2 ) Annualized TIR % is calculated by dividing the annualized TIR ( $ ) by average aggregate invested assets, at fair value . ( 3 ) This amount is a two and three period average of the adjusted investable assets* for the three and six months ended June 30 , 2024 and 2023 . ( 4 ) Annualized adjusted TIR % * is calculated by dividing the annualized adjusted TIR* ( $ ) by adjusted average aggregate invested assets, at fair value* . * Non - GAAP measure .

 



 

| enstargroup.com 19 Investment Composition - June 30, 2024 Other Investments Equities Cash (2) Funds Held Short - term and fixed maturities, trading and AFS June 30, 2024 Hedge Funds Fixed income funds Equity funds Private equity funds CLO equities CLO equity funds Private credit funds Real estate fund Other (1) Publicly traded equities Exchange - traded funds Privately held equities Short - term and fixed maturities, trading and AFS $ 6,723 38.8 % 6,723 Funds held 4,730 27.2 % 104 55 4,571 — % 2.2 % — % — % — % — % — % — % — % — % 1.2 % — % — % 96.6 % — % Equities Privately held equities 382 2.2 % 49 333 Publicly traded equities 292 1.7 % 59 233 Exchange - traded funds 71 0.4 % 21 17 33 Warrants and other 16 0.1 % 16 Total 761 4.4 % — % 7.8 % — % — % 2.8 % — % 6.4 % — % 2.1 % 30.6 % 2.2 % 43.8 % — % — % 4.3 % Other investments Private equity funds 1,794 10.3 % 2 1,386 93 69 215 11 12 6 Private credit funds 669 3.9 % 669 Hedge funds 551 3.2 % 463 88 Fixed income funds 545 3.1 % 545 Real estate fund 319 1.8 % 319 CLO equity funds 160 0.9 % 160 CLO equities 49 0.3 % 49 Equity funds 4 — % 4 Total 4,091 23.5 % 11.3 % 15.5 % — % 33.9 % 5.1 % — % 18.6 % 9.5 % 5.3 % 0.4 % 0.3 % 0.1 % — % — % — % Equity method investments 318 1.8 % Total investments 16,623 95.7 % Cash and cash equivalents (including restricted cash) 752 4.3 % 752 Total investable assets $ 17,375 100.0 % (1) Includes infrastructure in fund format and warrants. (2) Cash and cash equivalents.

 



 

| enstargroup.com 20 Investment Composition - December 31, 2023 Other Investments Equities December 31, 2023 Hedge Funds Fixed income funds Private equity funds CLO equities CLO equity funds Private credit funds Real estate fund Other (1) Publicly traded equities Exchange - traded funds Privately held equities Cash (2) Funds Held Short - term and fixed maturity investments, trading and AFS Short - term and fixed maturity investments, trading and AFS $ 7,274 39.9 % 7,274 Funds held 5,251 28.8 % 102 68 5,081 — % 1.9 % — % — % — % — % — % — % — % 1.3 % — % — % 96.8 % — % Equities Privately held equities 344 1.9 % 45 299 Publicly traded equities 275 1.5 % 55 220 Exchange - traded funds 82 0.4 % 18 20 44 Total 701 3.8 % — % 7.8 % — % 2.6 % — % 6.4 % — % — % 31.4 % 2.9 % 42.6 % — % — % 6.3 % Other investments Private equity funds 1,617 8.9 % 3 1,186 108 67 92 16 30 6 109 Private credit funds 625 3.4 % 625 Fixed income funds 605 3.3 % 605 Hedge funds 491 2.7 % 407 84 Real estate fund 269 1.5 % 269 CLO equity funds 182 1.0 % 182 CLO equities 60 0.3 % 60 Equity funds 4 — % 4 Total 3,853 21.1 % 10.5 % 18.0 % 30.8 % 6.3 % — % 19.0 % 8.7 % 2.4 % 0.5 % 0.8 % 0.2 % 2.8 % — % — % Equity method investments 334 1.8 % Total investments 17,413 95.5 % Cash and cash equivalents (including restricted cash) 830 4.5 % 830 Total investable assets $ 18,243 100.0 % (1) Infrastructure in fund format. (2) Cash and cash equivalents.
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  Date: July 29,
2024 Contact: Enstar Communications  
     
  For Release: Immediately Telephone: +1 (441) 292-3645  
 

Enstar to Be Acquired by Sixth Street for $5.1
Billion
 

Enstar shareholders to receive $338.00 per share
in cash
 

Strong alignment between Enstar and Sixth Street
to ensure continuity of Enstar strategy
 
HAMILTON, Bermuda, July 29,
2024 – Enstar Group Limited (“Enstar”) (Nasdaq: ESGR) today announced that it has entered into a definitive merger agreement
under which Sixth Street will acquire Enstar, with Liberty Strategic
Capital, J.C. Flowers & Co. LLC, and other institutional
investors participating in the transaction. Enstar shareholders will receive a total of $338.00 in cash per ordinary share of Enstar payable
upon closing of the transaction,
representing a total equity value of $5.1 billion.
 
The consideration represents a premium of approximately 8.5% to the
90-day volume weighted average price (“VWAP”) of the company shares as of July 26, 2024, the last trading day prior to
the announcement of the transaction, and
6.9% to the 60-day VWAP as of the same date.
 
Following the close of the transaction, Enstar will maintain its current
operations and business strategy.
 
“Over the past 30 years, Enstar
has built a strong position in the legacy market founded on our exceptional scale and track record, pricing and claims expertise, and
entrepreneurial culture,” said Enstar’s Chief Executive Officer
Dominic Silvester. “This transaction provides
a full liquidity event for shareholders and is a testament to the strength of our team. We believe this is the best next step for our
shareholders and we look forward to this exciting new
chapter.”
 
"Enstar has a proven track record
of delivering innovative legacy P&C solutions and capitalising on attractive opportunities in the reinsurance market, while maintaining
a conservative balance sheet and strong risk management
culture,” said Michael Muscolino, Co-Founder and Partner at Sixth
Street. “As an existing investor in Enstar, we have a deep respect for the business Enstar’s management team has built and
look forward to continue supporting the
Company’s current strategy.”
 
Transaction Details
 
The transaction, which has been unanimously approved and recommended
to its shareholders by Enstar’s Board of Directors, is expected to close in mid-2025, subject to approval by Enstar’s shareholders,
regulatory approvals, and
other customary closing conditions.
 
The definitive agreement provides that Enstar will undertake a series
of transactions in which Enstar shareholders will receive $338.00 in cash per ordinary share of Enstar. The transaction is fully financed,
with the full amount of equity
being provided by Sixth Street, together with its co-investors, and Enstar agreeing to return approximately
$500 million from its balance sheet to its shareholders as part of the total $338.00 in cash per ordinary share received by
shareholders
of Enstar.
 
The agreement includes a 35-day "go-shop"
period expiring on September 2, 2024, which permits Enstar's Board of Directors and advisors to solicit alternative acquisition
proposals from third parties. There can be no assurance that this
"go-shop" will result in a superior proposal, and Enstar does
not intend to disclose developments with respect to the solicitation process unless and until it determines such disclosure is appropriate
or is otherwise required. Enstar will
have the right to terminate the merger agreement to enter into a superior proposal both during and
after the “go-shop” period, subject to the terms and conditions of the merger agreement.
 



 

 
Upon completion of the transaction, Enstar's common stock will no longer
be publicly listed, and Enstar will become a privately-held company. The Company will continue to operate under the Enstar name.
 
Second Quarter Financial Results
 
In a separate press release, Enstar today announced its financial results
for the second quarter, which is accessible by visiting the Investor Relations section of the Enstar corporate website at https://www.enstargroup.com.
In light of the
announced transaction, Enstar will not be providing recorded commentary to accompany its June 30, 2024 financial
results.
 
Advisors
 
Goldman Sachs & Co. LLC is acting as financial advisor to
Enstar and Paul, Weiss, Rifkind, Wharton & Garrison LLP and Hogan Lovells US LLP are acting as legal advisors. Ardea Partners
LP, Barclays PLC and J.P. Morgan
Securities LLC are acting as financial advisors to Sixth Street and Simpson Thacher & Bartlett
LLP, Debevoise & Plimpton LLP and Cleary Gottlieb Steen & Hamilton LLP are acting as legal advisors.
 
Forward Looking Statements
 
This communication contains certain forward-looking statements within
the meaning of the Private Securities Litigation Reform Act of 1995. Statements that include words such as “estimate,” “project,”
“plan,” “intend,” “expect,”
“anticipate,” “believe,” “would,”
“should,” “could,” “seek,” “may,” “will” and similar statements of a future
or forward-looking nature identify forward-looking statements for purposes of the federal securities laws or otherwise. These
statements
include statements regarding the intent, belief or current expectations of Enstar and its management team. Investors are cautioned that
any such forward-looking statements speak only as of the date they are made, are not
guarantees of future performance and involve risks
and uncertainties, and that actual results may differ materially from those projected in the forward-looking statements as a result of
various factors, including those related to the
satisfaction of any post-closing regulatory requirements.
 
Risks and uncertainties that could cause actual results to differ materially
from those indicated in the forward-looking statements, in addition to those identified above, include: (i) the completion of the
proposed transaction on the
anticipated terms and timing, (ii) the satisfaction of other conditions to the completion of the proposed
transaction, including obtaining required shareholder and regulatory approvals; (iii) the risk that Enstar’s stock price may
fluctuate
during the pendency of the proposed transaction and may decline if the proposed transaction is not completed; (iv) potential
litigation relating to the proposed transaction that could be instituted against Enstar or its directors, managers
or officers, including
the effects of any outcomes related thereto; (v) the risk that disruptions from the proposed transaction (including the ability of
certain customers to terminate or amend contracts upon a change of control) will harm
Enstar’s business, including current plans
and operations, including during the pendency of the proposed transaction; (vi) the ability of Enstar to retain and hire key personnel;
(vii) the diversion of management’s time and attention from
ordinary course business operations to completion of the proposed
transaction and integration matters; (viii) potential adverse reactions or changes to business relationships resulting from the announcement
or completion of the
proposed transaction; (ix) legislative, regulatory and economic developments; (x) potential business uncertainty,
including changes to existing business relationships, during the pendency of the proposed transaction that could affect
Enstar’s
financial performance; (xi) certain restrictions during the pendency of the proposed transaction that may impact Enstar’s ability
to pursue certain business opportunities or strategic transactions; (xii) unpredictability and
severity of catastrophic events, including
but not limited to acts of terrorism, outbreaks of war or hostilities or global pandemics, as well as management’s response to any
of the aforementioned factors; (xiii) the possibility that the
proposed transaction may be more expensive to complete than anticipated,
including as a result of unexpected factors or events; (xiv) unexpected costs, liabilities or delays associated with the transaction;
(xv) the response of
competitors to the transaction; (xvi) the occurrence of any event, change or other circumstance that could
give rise to the termination of the proposed transaction, including in circumstances requiring Enstar to pay a termination fee;
(xvii) those
risks and uncertainties set forth under the headings “Forward Looking Statements” and “Risk Factors” in Enstar’s
most recent Annual Report on Form 10-K, as such risk factors may be amended, supplemented or
superseded from time to time by other
reports filed by Enstar with the SEC from time to time, which are available via the SEC’s website at www.sec.gov; and (xviii) those
risks that will be described in the proxy statement that will be
filed with the SEC and available from the sources indicated below.
 



 

 
These risks, as well as other risks associated with the proposed transaction,
will be more fully discussed in the proxy statement that will be filed with the SEC in connection with the proposed transaction. There
can be no assurance that
the proposed transaction will be completed, or if it is completed, that it will close within the anticipated
time period. These factors should not be construed as exhaustive and should be read in conjunction with the other forward-looking
statements.
The forward-looking statements relate only to events as of the date on which the statements are made. Enstar undertakes no obligation
to update any written or oral forward-looking statements or publicly announce any
updates or revisions to any of the forward-looking statements
contained herein, or to reflect any change in its expectations with regard thereto or any change in events, conditions, circumstances
or assumptions underlying such
statements, except as required by law. If one or more of these or other risks or uncertainties materialise,
or if our underlying assumptions prove to be incorrect, our actual results may vary materially from what we may have expressed or
implied
by these forward-looking statements. We caution that you should not place undue reliance on any of our forward-looking statements. You
should specifically consider the factors identified in this communication that could cause
actual results to differ. Furthermore, new
risks and uncertainties arise from time to time, and it is impossible for us to predict those events or how they may affect Enstar.
 
Important Information for Investors and Shareholders
 
This communication is being made in connection
with the proposed transaction involving Enstar and Sixth Street. In connection with the proposed transaction, Enstar plans to file with
the Securities and Exchange Commission (the
“SEC”) relevant materials, including a proxy statement on Schedule 14A. The definitive
proxy statement (if and when available) will be mailed to shareholders of Enstar. This communication is not a substitute for the
proxy statement
or any other document that Enstar may file with the SEC or send to its shareholders in connection with the proposed transaction.
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities.
 
BEFORE MAKING ANY VOTING OR INVESTMENT
DECISION, SHAREHOLDERS ARE URGED TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE
FILED WITH
THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE
PROPOSED
TRANSACTION AND RELATED MATTERS.
 
Shareholders will be able to obtain,
free of charge, copies of such documents filed by Enstar when filed with the SEC in connection with the proposed transaction at
the SEC’s website (http://www.sec.gov). In addition, Enstar’s
shareholders will be able to obtain, free of charge, copies
of such documents filed by Enstar at Enstar’s website (https://investor.enstargroup.com). Alternatively, these documents,
when available, can be obtained free of charge from
Enstar’s upon written request to Investor Relations at investor.relations@enstargroup.com.
 
About Enstar
 
Enstar is a NASDAQ-listed leading global insurance group that offers
innovative capital release solutions through its network of group companies in Bermuda, the United States, the United Kingdom, Continental
Europe, Australia, and
other international locations. A market leader in completing legacy acquisitions, Enstar has acquired more than
117 companies and portfolios since its formation in 2001. For further information about Enstar, see www.enstargroup.com.
 



 

 
About Sixth Street
 
Sixth Street is a leading global investment
firm with over $75 billion in assets under management and committed capital. The firm uses its long-term flexible capital, data-enabled
capabilities, and One Team culture to develop themes
and offer solutions to companies across all stages of growth. Founded in 2009, Sixth
Street has 600 team members including over 200 investment professionals operating around the world. For more information, follow Sixth
Street on
social media and visit www.sixthstreet.com.
 
Contact:
 
For Enstar:
+1 (441) 292-3645
 
For Sixth Street:
Patrick Clifford
Pclifford@sixthstreet.com
+1 (646) 906-4339
 

 


