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Item 1.01. Entry into a Material Definitive Agreement.

On February 21, 2021, Enstar Group Limited ("Enstar") and its wholly owned subsidiary, Cavello Bay Reinsurance Limited ("Cavello
Bay"), entered into a Termination and Release Agreement (the "Agreement") with InRe Fund, L.P. (“InRe Fund”), Hillhouse Capital
Management, Ltd. and Hillhouse Capital Advisors, Ltd. (collectively, “Hillhouse”), AnglePoint Asset Management, Ltd. (“AnglePoint Cayman”),
AnglePoint Asset Management Limited (“AnglePoint HK”), and InRe Fund GP, Ltd. (“InRe GP”) pursuant to which the parties have agreed to
terminate certain relationships, primarily with respect to InRe Fund, and to work collaboratively to effectuate the smooth transition of these
changes.

Cavello Bay is the principal limited partner in InRe Fund, which is a hedge fund managed by AnglePoint Cayman. AnglePoint Cayman
currently receives sub-advisory services with respect to InRe Fund from AnglePoint HK. AnglePoint Cayman and AnglePoint HK are affiliates
of Hillhouse. Investment funds managed by Hillhouse collectively own 9.4% of Enstar’s voting ordinary shares. These funds also own non-
voting ordinary shares and warrants to purchase additional non-voting ordinary shares, which together with their voting ordinary shares,
represent a 16.6% economic interest in Enstar. From February 2017 to February 2021, Jie Liu, a partner of AnglePoint HK, served on
Enstar’s Board of Directors.

Pursuant to the Agreement, AnglePoint Cayman will cease to serve as InRe Fund's investment manager on or prior to April 1, 2021 in
connection with either Enstar or its designee’s intended purchase of AnglePoint HK from affiliates of Hillhouse. As part of those transactions,
AnglePoint Cayman will assign its investment management agreement with InRe Fund to AnglePoint HK. In connection with AnglePoint
Cayman ceasing to serve as investment manager, affiliates of Hillhouse agreed to a deduction of $100.0 million from amounts due to them
from the InRe Fund and to waive their right to receive any performance fees that could have been earned for 2021. The Agreement also
includes mutual releases of certain liabilities and obligations between Enstar and its affiliates on the one hand and Hillhouse and its affiliates
on the other hand.

* * *

Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K 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 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. In particular, the parties may not be able to complete the series of transactions and
assignments related to the purchase of AnglePoint HK from affiliates of Hillhouse. Important risk factors regarding Enstar can be found under
the heading "Risk Factors" in Enstar’s Form 10-K for the year ended December 31, 2019 and in Enstar’s Form 10-Q for the three and nine
months ended September 30, 2020 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.
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SIGNATURES

    Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

ENSTAR GROUP LIMITED

February 25, 2021 By: /s/ Paul J. O'Shea
Paul J. O'Shea
President


