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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of report (Date of earliest event reported): June 1, 2022

Enstar Group Limited

(Exact name of registrant as specified in its charter)

Bermuda 001-33289 N/A
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

P.O. Box HM 2267, Windsor Place 3 Floor
22 Queen Street, Hamilton HM JX Bermuda N/A

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (441) 292-3645

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

d

d

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
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Title of Each Class Trading Symbol(s) Name of Each Exchange on Which Registered
Ordinary shares, par value $1.00 per share ESGR The NASDAQ Stock Market LLC

Depositary Shares, Each Representing a 1/1,000th Interest in a 7.00% Fixed- ESGRP The NASDAQ Stock Market LLC

to-Floating Rate

Perpetual Non-Cumulative Preferred Share, Series D, Par Value $1.00 Per

Share

Depositary Shares, Each Representing a 1/1,000th Interest ESGRO The NASDAQ Stock Market LLC

in a 7.00% Perpetual Non-Cumulative Preferred Share, Series E, Par Value
$1.00 Per Share

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act
of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging Growth Company O
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition

period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. O
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Amendment No. 1 to Amended and Restated 2016 Equity Incentive Plan

On June 1, 2022, Enstar Group Limited (the "Company") held its Annual General Meeting of Shareholders (the "Annual
Meeting"). At the Annual Meeting, the shareholders voted on a proposal to approve an amendment (the "Plan Amendment")
to the Enstar Group Limited Amended and Restated 2016 Equity Incentive Plan (the "Equity Plan") as described in ltem 5.07
below. The Plan Amendment was adopted by the Company’s Board of Directors on February 17, 2022, subject to approval
by shareholders, and it became effective at the conclusion of the Annual Meeting.

The Plan Amendment increases the number of ordinary shares of the Company (the "Shares") available for issuance
in connection with awards granted under the Equity Plan by a total of 400,000 Shares.

A description of the material terms of the Plan Amendment is set forth in the Company’s definitive proxy statement for
the Annual Meeting, which was filed with the Securities and Exchange Commission on Schedule 14A on April 21, 2022 (the
"Proxy Statement"), in the section entitled "Proposal 1 - Approval of an Amendment to the Enstar Group Limited Amended
and Restated 2016 Equity Incentive Plan." The descriptions of the Plan Amendment and the Equity Plan contained herein
and in the Proxy Statement are qualified by reference to the full text of the Plan Amendment and the Equity Plan, which are
filed as Exhibit 10.1 to this Current Report on Form 8-K.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, the Company's shareholders voted on the following four proposals and cast their votes as
described below.

Proposal No. 1: Vote to approve an amendment to the Equity Plan to increase the number of Shares available for
issuance in connection with awards granted under the Equity Plan by a total of 400,000 Shares. This proposal was approved.
There were a total of 936,501 broker non-votes on this proposal.

For Against Abstain
12,865,952 131,184 20,901

Proposal No. 2: Election of four Class | directors and four Class Il directors. The individuals listed below were elected
to serve a term expiring at the annual general meeting of shareholders in 2023. There were a total of 936,501 broker non-
votes with respect to each nominee.
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Director For Against Abstain

Sharon A. Beesley 12,959,641 56,180 2,216
Robert Campbell 10,386,917 2,614,180 16,940
Susan L. Cross 12,956,194 44,911 16,932
Hans-Peter Gerhardt 10,447,504 2,568,315 2,218
Orla Gregory 12,927,160 87,858 3,019
Paul O'Shea 12,954,183 46,922 16,932
Dominic Silvester 12,953,353 46,952 17,732
Poul Winslow 10,467,619 2,548,220 2,198

Proposal No. 3: Advisory vote to approve executive compensation. This proposal was approved. There were a total of
936,501 broker non-votes on this proposal.
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For Against Abstain
9,764,496 3,210,583 42,958

Proposal No. 4: Ratification of the selection of PricewaterhouseCoopers LLP to act as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2022 and authorization of the Board of Directors,
acting through the Audit Committee, to approve the fees for the independent registered public accounting firm. This proposal
was approved. There were no broker non-votes on this proposal.

For Against Abstain
13,926,700 21,828 6,010
2
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Item 9.01. Financial Statements and Exhibits

Exhibits
Exhibit
No. Description
101 Enstar Group Limited Amended and Restated 2016 Equity Incentive Plan, as amended.
101 Pursuant to Rule 406 of Regulation S-T, the cover page information in formatted in Inline XBRL
104 Cover page Interactive Data File (embedded within the Inline XBRL document and included in Exhibit 101)
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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

June 1, 2022 By: /s/ Audrey B. Taranto

Audrey B. Taranto

General Counsel and Corporate
Secretary
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Exhibit 10.1

ENSTAR GROUP LIMITED

AMENDED AND RESTATED

2016 EQUITY INCENTIVE PLAN
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ENSTAR GROUP LIMITED
AMENDED AND RESTATED
2016 EQUITY INCENTIVE PLAN

SECTION 1 - PURPOSE

The Plan is intended to provide a means whereby the Company may, through the grant of Awards to Employees,
Consultants and Non-Employee Directors, attract and retain such individuals and motivate them to exercise their best
efforts on behalf of the Company and of any Related Corporation. The Plan is amended and restated in its entirety effective
as of the Restatement Effective Date to reflect (1) the inclusion of a Joint Stock Ownership Plan as a sub-plan reflected on
Schedule A and (2) an increase of 650,000 Common Shares that may be used for Awards under the Plan.

SECTION 2 - DEFINITIONS
The following terms, when used herein, shall have the following meanings unless otherwise required by the context:

(a) “Approved Retirement” shall mean termination of a Grantee’s employment (i) on or after having met the
conditions for normal or early retirement established under any defined benefit pension plan maintained by the Company or
a Related Corporation and in which the Grantee participates or (ii) on or after attaining such age not less than 65 and
completing such period of service, as the Committee shall determine from time to time. Notwithstanding the foregoing, the
term “Approved Retirement” shall not apply to any Grantee whose employment with the Company or a Related Corporation
has been terminated for Cause, whether or not such individual is deemed to be retirement eligible or is receiving retirement
benefits under any defined benefit pension plan maintained by the Company or a Related Corporation and in which the
Grantee participates or would otherwise satisfy the criteria set forth by the Committee as noted in the preceding sentence.

(b) “Award” shall mean an I1SO, Jointly-Owned Shares, NQSO, Performance Stock, PSU, SAR, Restricted Stock,
RSU, Bonus Share, or Dividend Equivalents, awarded under the Plan by the Company to an Employee, a Consultant or a
Non-Employee Director.

(c) “Award Agreement” shall mean a written document evidencing the grant of an Award, as described in Section
11.

(d) “Board” shall mean the Board of Directors of the Company.

(e) “Bonus Shares” shall mean a grant of unrestricted Common Shares pursuant to Section 10(a).

(f) “Cause” shall mean (a) fraud or dishonesty that results in a material injury to the Company or any Related
Corporation, (b) conviction or plea of nolo contendre of any felony or (c) any act or omission detrimental to the conduct of
the business of the Company or any Related Corporation in any way.

(g) “Code” shall mean the United States Internal Revenue Code of 1986, as amended, including, for these
purposes, any regulations promulgated by the Internal Revenue Service with respect to the provisions of the Code, and any
successor thereto.
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(h) “Committee” shall mean the Compensation Committee of the Board or such other committee of the Board as
the Board shall designate from time to time, which committee shall consist solely of not fewer than two directors of the
Company, each of whom shall be appointed by and serve at the pleasure of the Board, and each of whom are intended to
be a “Non-Employee Director” within the
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meaning of Rule 16b-3 of the Exchange Act, an “outside director” within the meaning of Section 162(m) of the Code and an
“independent director” within the meaning of Nasdaq Marketplace Rule 4200(a)(15), or any successors thereto.

(i) “Common Shares” shall mean the ordinary shares of the Company.

(j) “Company” shall mean Enstar Group Limited, a Bermuda corporation.

(k) “Consultant” shall mean an individual who is not an Employee or a Non-Employee Director and who has
entered into a consulting arrangement with the Company or a Related Corporation to provide bona fide services that (i) are
not in connection with the offer or sale of securities in a capital-raising transaction, and (ii) do not directly or indirectly

promote or maintain a market for the Company’s securities.

() “Covered Employee” shall mean any Employee who is a “covered employee” within the meaning of Code
section 162(m).

(m) “Dividend Equivalents” shall mean the right to receive an amount equal to the regular cash dividends paid by
the Company upon one Common Share which is awarded to a Grantee in accordance with Section 9(e) or Section 10(b) of
the Plan.

(n) “Employee” shall mean an officer or other employee of the Company or a Related Corporation.

(o) “Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended.

(p) “Eair Market Value” shall mean the following, arrived at by a good faith determination of the Committee:

(1) the closing price of the Common Shares on a registered securities exchange or an over-the-counter
market on the applicable date; or

(2) such other method of determining fair market value that complies with Code §§422 and 409A and that
is adopted by the Committee.

(q) “Grantee” shall mean an Employee, a Consultant or a Non-Employee Director who has been granted an Award
under the Plan.

(r) “ISQ” shall mean an Option which, at the time such Option is granted, qualifies as an incentive stock option
within the meaning of Code §422 and is designated as an ISO in the applicable Award Agreement.

(s) "Jointly-Owned Shares" shall mean an award of Common Shares granted pursuant to Section 5(b) in
accordance with the JSOP.

(t) "Joint Stock Ownership Plan" or "JSOP" shall mean a subplan designed to provide tax-efficient long-term
equity incentive awards to our employees, non-employee directors and consultants who are U.K. tax residents.

(u) “Non-Employee Director” shall mean a director of the Company who is not an Employee.
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(v) “NQSO” shall mean an Option which, at the time such Option is granted, does not qualify as an ISO (whether or
not it is designated as an ISO in the applicable Award Agreement) or is not designated an ISO in the applicable Award
Agreement.

(w) “Options” shall mean ISOs and NQSOs which entitle the Grantee on exercise thereof to purchase Common
Shares at a specified exercise price for a specified period of time.

(x) “Performance Goals” shall mean the goal or goals applicable to a Grantee’s Award that are deemed by the
Committee to be important to the success of the Company or any of its Related Corporations. The Committee shall
establish the specific measures for each applicable goal for a Performance Period in accordance with the requirements of
Section 3(d) hereof. Performance Goals need not be uniform with respect to each Grantee. In creating these measures, the
Committee shall use one or more of the following business criteria: revenues, profit, consolidated net after-tax profit, income
from operations, return on assets, return on net assets, return on equity, return on capital, market price appreciation of
Common Shares, economic value added, total shareholder return, net income, pre-tax income, earnings per share,
operating profit margin, net income margin, cash flow, market share, revenue growth, net revenue growth, net income
growth, expense control and hiring of personnel. The business criteria may apply to the individual, a division, or to the
Company and/or one or more Related Corporations and may be weighted and expressed in absolute terms or relative to
the performance of other individuals or companies or an index.

(y) “Performance Period” shall mean a period of at least one (1) year and not more than five (5) years, selected by
the Committee during which the performance of the Company or any Related Corporation or unit thereof or any individual is

measured for the purpose of determining the extent to which an Award subject to Performance Goals has been earned.

(z) “Performance Stock” shall mean a type of Restricted Stock, where the lapse of restrictions is based on the
actual achievement of Performance Goals.

(aa) “Plan” shall mean the Enstar Limited 2016 Equity Incentive Plan as set forth herein and as amended from time
to time.

(bb) “PSU” shall mean a performance stock unit which is a type of RSU, the vesting of which is based on the actual
achievement of Performance Goals.

(cc) “Related Corporation” shall mean each “subsidiary corporation” of the Company, as defined in Code §424(f).

(dd) "Restatement Effective Date" shall mean the date on which the Shareholders approve the amendment and
restatement of the Plan, which occurred on November 25, 2019.

(ee) “Restricted Period” shall mean the period of time during which RSUs or shares of Restricted Stock are
subject to forfeiture or restrictions on transfer (if applicable) pursuant to Sections 8 and 9 of the Plan.

(ff) “Restricted Stock” shall mean Common Shares subject to restrictions determined by the Committee pursuant
to Section 8.

(gg) “RSU” shall mean a restricted stock unit granted pursuant to Section 9.
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(hh) “SAR” shall mean an Award entitling the recipient on exercise to receive an amount, in cash or Common
Shares or in a combination thereof (such form to be determined by the Committee at or after grant, including after exercise
of the SAR), determined by reference to appreciation in the value of Common Shares.
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(ii) “Termination of Service” shall mean (i) with respect to an Award granted to an Employee, the termination of the
employment relationship between the Employee and the Company and all Related Corporations; (ii) with respect to an
Award granted to a Consultant, the termination of the consulting or advisory arrangement between the Consultant and the
Company and all Related Corporations; and (iii) with respect to an Award granted to a Non-Employee Director, the
cessation of the provision of services as a director of the Company and all Related Corporations; provided, however, that if
the Grantee’s status changes from Employee, Consultant or Non-Employee Director to any other status eligible to receive
an Award under the Plan, the Committee may provide that no Termination of Service occurs for purposes of the Plan until
the Grantee’s new status with the Company and all Related Corporations terminates. For purposes of this paragraph, if a
Grantee is an Employee, Consultant or Non-Employee Director of a Related Corporation and not the Company, the Grantee
shall incur a Termination of Service when such corporation ceases to be a Related Corporation, unless the Committee
determines otherwise. A Termination of Service shall not be deemed to have resulted by reason of a bona fide leave of
absence approved by the Committee.

SECTION 3 - ADMINISTRATION

(a) Power to Grant. The Plan shall be administered by the Committee. Each member of the Committee, while
serving as such, shall be deemed to be acting in his or her capacity as a director of the Company. Grantees shall be those
Employees, Consultants and Non-Employee Directors designated by the affirmative action of the Committee to participate
in the Plan. The Committee shall have full authority, subject to the terms of the Plan, to select the Employees, Consultants
and Non-Employee Directors to be granted Awards under the Plan and the terms and conditions of any and all Awards
including, but not limited to, (i) the number of Common Shares to be covered by each Award; (ii) the time or times at which
Awards shall be granted; (iii) the terms and provisions of the instruments by which Options may be evidenced, including the
designation of Options as ISOs or NQSOs; (iv) the determination of the period of time during which restrictions on
Restricted Stock or RSUs shall remain in effect; (v) the establishment and administration of any Performance Goals and
Performance Periods applicable to Awards granted under the Plan; and (vi) the development and implementation of specific
stock-based programs for the Company and any Related Corporation that are consistent with the intent and specific terms
of the framework created by this Plan. Appropriate officers of the Company or any Related Corporation may suggest to the
Committee the Employees, Consultants and Non-Employee Directors who should receive Awards, which the Committee
may accept or reject in its sole discretion. The Committee shall determine the terms and conditions of each Award at the
time of grant. The Committee may establish different terms and conditions for different Grantees and for the same Grantee
for each Award such Grantee may receive, whether or not granted at different times.

(b) Rules, Interpretations and Determinations. The Committee may correct any defect, supply any omission, and
reconcile any inconsistency in the Plan and in any Award granted hereunder, in the manner and to the extent it deems
desirable. The Committee also shall have the authority (1) to establish such rules and regulations, not inconsistent with the
provisions of the Plan, for the proper administration of the Plan, and to amend, modify, or rescind any such rules and
regulations, (2) to adopt modifications, amendments, procedures, sub-plans and the like, which may be inconsistent with
the provisions of the Plan, as are necessary to comply with the laws and regulations of other countries in which the
Company operates in order to assure the viability of Awards granted under the Plan to individuals in such other countries,
and (3) to make such determinations and interpretations under, or in connection with, the Plan, as it deems necessary or
advisable. All such rules, regulations, determinations, and interpretations shall be binding and conclusive upon the
Company, its shareholders, and all Grantees, upon their respective legal representatives, beneficiaries, successors, and
assigns, and upon all other persons claiming under or through any of them. The Committee’s determinations under the Plan
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(including the determination of the Employees, Consultants and Non-Employee Directors to receive Awards, the form,
amount and timing of such Awards, the terms and provisions of such Awards and the agreements hereunder) may vary, and
need not be uniform, whether or not any such Employees,
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Consultants and Non-Employee Directors could be deemed to be similarly situated. Except as otherwise required by the by-
laws of the Company or by applicable law, no member of the Board or the Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Award granted under it.

(c) 409A Compliance. The Plan is intended to be administered in a manner consistent with the requirements,
where applicable, of Section 409A of the Code. Where reasonably possible and practicable, the Plan shall be administered
in @ manner to avoid the imposition on Employees, Consultants and Non-Employee Directors of immediate tax recognition
and additional taxes pursuant to such Section 409A. To that end, and without limiting the generality of the foregoing, unless
otherwise expressly provided herein or in any Award Agreement, any amount payable or shares distributable hereunder in
connection with the vesting of any Award (including upon the satisfaction of any applicable performance criteria) shall be
paid not later than two and one-half months (or such other time as is required to cause such amounts not to be treated as
deferred compensation under Section 409A of the Code) following the end of the taxable year of the Company or the
Employee, Consultant and Non-Employee Director in which the Employee’s, Consultant’'s or Non-Employee Director’s (as
applicable) rights with respect to the corresponding Award (or portion thereof) ceased to be subject to a substantial risk of
forfeiture. Notwithstanding the foregoing, neither the Company nor the Committee shall have any liability to any person in
the event such Section 409A applies to any such Award in a manner that results in adverse tax consequences for the
Employee, Consultant or Non-Employee Director or any of his beneficiaries or transferees.

(d) Performance Based Compensation Interpretations: Limitations on Discretion. Notwithstanding anything
contained in the Plan to the contrary, to the extent the Committee has required upon grant that any Performance Stock or

PSU must qualify as “other performance based compensation” within the meaning of Section 162(m)(4)(c) of the Code, the
Committee shall (i) specify and approve the specific terms of any Performance Goals with respect to such Awards in writing
no later than ninety (90) days from the commencement of the Performance Period to which the Performance Goal or Goals
relate, and (ii) not be entitled to exercise any subsequent discretion otherwise authorized under the Plan (such as the right
to authorize payout at a level above that dictated by the achievement of the relevant Performance Goals) with respect to
such Award if the ability to exercise discretion (as opposed to the exercise of such discretion) would cause such Award to
fail to qualify as other performance based compensation.

SECTION 4 - STOCK

Subject to any adjustment required by Section 12, the maximum aggregate number of Common Shares that may
be delivered under the Plan is equal to the (1) number of Common Shares previously reserved and not subject to an
outstanding award under the Plan immediately prior to the Restatement Effective Date, (2) any Common Shares that are
subject to an award under the Plan as of the Restatement Effective Date that expires or is cancelled, terminated, forfeited
or settled in cash and would have become available for future award under the Plan and (3) 650,000 additional Common
Shares (which total of (1), (2) and (3) is also the maximum aggregate number of shares that may be issued under the Plan
through Options, SARs, Restricted Stock, RSUs, Performance Stock, PSUs, Bonus Shares Dividend Equivalents and
Grants under the Joint Stock Ownership Plan), subject to the following limits:

(a) The aggregate number of Common Shares subject to Options granted to a Grantee during any calendar year
under the Plan shall not exceed One Hundred Twenty Thousand (120,000) shares;

(b) The aggregate number of Common Shares subject to stock-settled SARs granted to a Grantee during any
calendar year under the Plan shall not exceed One Hundred Twenty Thousand (120,000) shares; and
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(c) The aggregate number of Common Shares subject to Performance Stock and PSUs granted to a Grantee
during any calendar year under the Plan shall not exceed One Hundred Twenty Thousand (120,000) shares.

(d) The aggregate number of Common Shares subject to Bonus Shares granted to a Grantee under the Plan shall
not exceed One Hundred Twenty Thousand (120,000) shares.

(e) The aggregate number of cash-settled SARs granted to a Grantee during any calendar year under the Plan
shall not exceed Three Hundred Thousand (300,000) SARs.

These limits shall be subject to adjustment, as described in Section 12. Shares delivered under the Plan may be
authorized but unissued shares or reacquired shares, and the Company may purchase shares required for this purpose,
from time to time, if it deems such purchase to be advisable.

Except as provided herein, if any Award expires, terminates for any reason, is cancelled, is forfeited or is settled in
cash rather than Common Shares, the number of Common Shares with respect to which such Award expired, terminated,
was cancelled, was forfeited or was settled in cash, shall not count toward the maximum number of Common Shares that
may be issued under the Plan as set forth in this Section 4 and shall continue to be available for future Awards granted
under the Plan. However, if an Option or SAR is cancelled, or a PSU is settled for cash, (i) the Common Shares covered by
the cancelled Option or SAR shall be counted against the maximum number of shares specified above for Options and
SARs that may be granted to a single Grantee, and (ii) the cash-settled PSU shall be counted against the maximum
number of shares specified above for PSUs and Performance Stock, in each case, that may be granted to a single Grantee.
In addition, the following Common Shares shall not again become available for issuance under the Plan: (i) any and all
awarded Common Shares that are withheld by the Company to satisfy any tax withholding obligation, or any previously-
acquired Common Shares tendered in payment of taxes relating to any Award; (ii) Common Shares that would have been
issued upon exercise of an Option but for the fact that the exercise was pursuant to a "net-exercise" arrangement, (iii)
Common Shares covered by a SAR that are not issued in connection with the stock settlement of the SAR upon its
exercise; and (iv) Common Shares that are repurchased by the Company using Option exercise proceeds.

SECTION 5 - GRANTING OF AWARDS

(a) The Committee may, on behalf of the Company, grant to Employees, Consultants and Non-Employee Directors
such Awards as it, in its sole discretion, determines are warranted. More than one Award may be granted to an Employee,
Consultant or Non-Employee Director under the Plan.

(b) An Award may be made in Common Shares where the Common Shares are jointly owned by the Grantee and
the Enstar Employee Benefit Trust. The Grantee’s interest in the Jointly-Owned Shares shall be as determined by the
Committee and shall be subject to such terms and conditions as may be established by the Committee. The Grantee 's
interest in the Jointly-Owned Shares shall be settled by the delivery of Common Shares (or, at the trustee's election, cash)
having a Fair Market Value equal to the value of such interest at the time of vesting. Any portion of the Jointly-Owned
Shares that are not delivered to the Grantee shall continue to be available for future Grants under the JSOP but shall not
otherwise be available for other forms of Awards under the Plan.

SECTION 6 - TERMS AND CONDITIONS OF OPTIONS
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Subject to the provisions of Section 4, Options may be granted to Grantees at such time or times as shall be
determined by the Committee. Except as otherwise provided herein, the Committee shall have complete discretion in
determining the number of Options, if any, to be granted to a Grantee, except that ISOs may only be granted to Employees
who satisfy the requirements for eligibility set forth under Code §424. The date of grant of an Option under the Plan will be
the date on which the Option is awarded by
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the Committee or, if so determined by the Committee, the date on which occurs any event (including, but not limited to, the
completion of an individual or corporate Performance Goal) the occurrence of which is an express condition precedent to
the grant of the Option. Subject to Section 4, the Committee shall determine the number of Options, if any, to be granted to
the Grantee. Each Option grant shall be evidenced by an Award Agreement that shall specify the type of Option granted
and such other terms and conditions as the Committee shall determine which are not inconsistent with the provisions of the
Plan. Options may be granted in tandem with SARs (as described in more detail in Section 7); provided, however, that
grants of ISOs shall not be granted in tandem with any other Awards.

(a) Number of Shares. The Award Agreement shall state the number of Common Shares to which the Option
pertains.

(b) Exercise Price. The Award Agreement shall state the exercise price (where relevant to the terms of the Award )
which shall be determined and fixed by the Committee in its discretion, but the exercise price shall not be less than the
higher of 100 percent (110 percent in the case of an ISO granted to a more-than-ten-percent shareholder, as provided in
subsection (i) below) of the Fair Market Value of the Common Shares subject to the Option on the date the Option is
granted or the par value thereof. Except as a result of any Adjustment Event as defined in Section 12, without prior
shareholder approval the Committee shall not have the power or authority to reduce, whether through amendment or
otherwise, the exercise price of any outstanding Option or SAR nor to grant any new Options or SARS or other Awards,
including cash, in substitution for or upon the cancellation of Options or SARs previously granted which shall have the effect
of reducing the exercise price of any outstanding Option or SAR.

(c) Term. The term of each Option shall be determined by the Committee, in its discretion; provided, however, that
the term of each Option shall be not more than ten years from the date of grant (with respect to an ISO, five years in the
case of a more-than-ten-percent shareholder (as provided in subsection (g) below) from the date of grant of the ISO). Each
Option shall be subject to earlier termination as provided in subsections (f) below.

(d) Exercise. Unless the Committee shall determine otherwise at the time of grant, one-third (1/3) of each Option
granted pursuant to the Plan shall become exercisable on each of the first three (3) anniversaries of the date such Option is
granted; provided that: (i) no Option shall become exercisable earlier than one (1) year after the date of grant (other than as
may be permitted in Section 6(h)), and (ii) the Committee may establish performance-based criteria for exercisability of any
Option.

Any exercisable Option may be exercised at any time up to the expiration or termination of the Option. Exercisable
Options may be exercised, in whole or in part and from time to time, by giving notice of exercise to the Company at its
principal office, specifying the number of shares to be purchased and accompanied by payment in full of the aggregate
exercise price for such shares (except that, in the case of an exercise arrangement approved by the Committee and
described in paragraph (4) below, payment may be made as soon as practicable after the exercise). Only full shares shall
be issued, and any fractional share which might otherwise be issuable upon exercise of an Option shall be forfeited.

The Committee, in its sole discretion, shall determine from the alternatives set forth in paragraphs (1) through (5)
the methods by which the exercise price may be paid. To the extent an Award Agreement does not include one or more
alternative, the Committee hereby specifically reserves the right to exercise its discretion to allow the Grantee to pay the
exercise price using such alternative:
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(1) in cash or, if permitted by the Committee, its equivalent;

(2) in Common Shares previously acquired by the Grantee;

(3) in Common Shares newly acquired by the Grantee upon exercise of such Option (which shall constitute a
disqualifying disposition in the case of an 1SO);
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(4) by delivering a properly executed notice of exercise of the Option to the Company and a broker, with irrevocable
instructions to the broker promptly to deliver to the Company the amount necessary to pay the exercise price of the Option;
or

(5) in any combination of paragraphs (1), (2), (3) and (4) above.

In the event the exercise price is paid, in whole or in part, with Common Shares, the portion of the exercise price so paid
shall be equal to the aggregate Fair Market Value (determined as of the date of exercise of the Option) of the Common
Shares used to pay the exercise price.

(e) ISO Annual Limit. The aggregate Fair Market Value (determined as of the date the ISO is granted) of the
Common Shares with respect to which ISOs are exercisable for the first time by an Employee during any calendar year
(counting ISOs under this Plan and under any other stock option plan of the Company or a Related Corporation) shall not
exceed $100,000. If an Option intended as an ISO is granted to an Employee and the Option may not be treated in whole
or in part as an I1SO pursuant to the $100,000 limit, the Option shall be treated as an ISO to the extent it may be so treated
under the limit and as an NQSO as to the remainder.

For purposes of determining whether an ISO would cause the limitation to be exceeded, ISOs shall be taken into account in
the order granted.

(f) Termination of Service. Unless otherwise determined by the Committee at the time of grant and sets forth in
the Award Agreement:

(1) Eor Cause. If a Grantee’s Termination of Service occurs prior to the expiration date fixed for his or her Options
for Cause, any Options granted to such Grantee that are then not yet exercised shall be forfeited at the time of such
termination and shall not be exercisable thereafter and the Committee may require that such Grantee disgorge any profit,
gain or other benefit received in respect of the exercise of any such Award for a period of up to twelve (12) months prior to
the Grantee’s Termination of Service for Cause.

(2) Approved Retirement. If a Grantee’s Termination of Service occurs prior to the expiration date fixed for his or
her Option by reason of Approved Retirement, such Option may be exercised by the Grantee at any time prior to the earlier
of (i) the expiration date specified in the Award Agreement, or (ii) one year after the date of such Termination of Service.
Such Option may be exercised to the extent of the number of shares with respect to which the Grantee could have
exercised it on the date of such Termination of Service, or to any greater extent permitted by the Committee, and shall
terminate with respect to the remaining shares.

(3) Termination of Service for a Reason Other Than For Cause. Approved Retirement. Death or Disability. If
a Grantee’s Termination of Service occurs prior to the expiration date fixed for his or her Option for any reason other than

for Cause, Approved Retirement, death or disability, such Option may be exercised by the Grantee at any time prior to the
earlier of (i) the expiration date specified in the Award Agreement, or (ii) three months after the date of such Termination of
Service. Such Option may be exercised to the extent of the number of shares with respect to which the Grantee could have
exercised it on the date of such Termination of Service, or to any greater extent permitted by the Committee, and shall
terminate with respect to the remaining shares.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(4) Disability. If a Grantee becomes disabled (within the meaning of Code §22(e)(3)) prior to the expiration date
fixed for his or her Option, and the Grantee’s Termination of Service occurs as a consequence of such disability, such
Option may be exercised by the Grantee at any time prior to the earlier of (i) the expiration date specified in the Award
Agreement, or (ii) one year after the date of such Termination of Service. Such Option may be exercised to the extent of the
number of shares with respect to which the Grantee could have exercised it on the date of such Termination of Service, or
to any greater
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extent permitted by the Committee, and shall terminate with respect to the remaining shares. In the event of the Grantee’s
legal disability, such Option may be exercised by the Grantee’s legal representative.

(5) Death. Unless otherwise determined by the Committee at the time of grant and set forth in the Award
Agreement, if a Grantee’s Termination of Service occurs as a result of death, prior to the expiration date fixed for his or her
Option, or if the Grantee dies following his or her Termination of Service but prior to the expiration of the period determined
under subsections (2), (3) or (4) above (including any extension of such period provided in the Award Agreement), such
Option may be exercised by the Grantee’s estate, personal representative, or beneficiary who acquired the right to exercise
such Option by bequest or inheritance or by reason of the death of the Grantee. Such post-death exercise may occur at any
time prior to the earlier of (i) the expiration date specified in the Award Agreement, or (ii) one year after the date of the
Grantee’s death. Such Option may be exercised to the extent of the number of shares with respect to which the Grantee
could have exercised it on the date of his or her death, or to any greater extent permitted by the Committee, and shall
terminate with respect to the remaining shares.

(g) More-Than-Ten-Percent Shareholder. If, after applying the attribution rules of Code §424(d), the Grantee
owns stock possessing more than ten percent of the total combined voting power of all classes of stock of the Company or
of a Related Corporation immediately before an ISO is granted to him or her, the exercise price for the ISO shall be not less
than 110 percent of the Fair Market Value of the optioned Common Shares on the date the ISO is granted, and such I1SO,
by its terms, shall not be exercisable after the expiration of five years from the date the ISO is granted. The conditions set
forth in this subsection shall not apply to NQSOs.

(h) Exception to Minimum One (1) Year Vesting. A combined number of Options and SARs up to a maximum of
five percent (5%) of the Common Shares available for Awards under the Plan may be granted without regard to the
minimum one (1) year minimum exercisability provision in Sections 6(d)(i) and 7(b)(i).

SECTION 7 - SARS

(a) Nature of SARs. An SAR entitles the Grantee to receive, with respect to each Common Share as to which the
SAR is exercised, the excess of the share’s Fair Market Value on the date of exercise over its Fair Market Value on the date
the SAR was granted. Such excess shall be paid in cash, Common Shares, or a combination thereof, as determined by the
Committee. SARs may be granted to any Employee, Consultant or Non-Employee Director, all Employees, Consultants or
Non-Employee Directors or any class of Employees, Consultants or Non-Employee Directors at such time or times as shall
be determined by the Committee. SARs may be granted in tandem with an Option or on a freestanding basis, not related to
any other Award. A grant of a SAR shall be evidenced in writing, whether as part of the agreement governing the terms of
the Option, if any, to which such SARs relate or pursuant to a separate Award Agreement with respect to freestanding
SARs, in each case containing such provisions not inconsistent with the Plan as the Committee shall approve.

(b) Exercise of SARs. Unless the Committee shall determine otherwise at the time of grant, one-third (1/3) of each
SAR granted pursuant to the Plan shall become exercisable on each of the first three (3) anniversaries of the date such
SAR is granted; provided that: (i) no SAR shall become exercisable earlier than one (1) year after the date of grant (other
than as may be permitted by Section 7(d)), and (ii) the Committee may establish performance-based criteria for
exercisability of any SAR. Any exercise of an SAR must be in writing, signed by the proper person, and delivered or mailed
to the Company, accompanied by any other documents required by the Committee.
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(c) Other Terms. Unless the Committee shall otherwise determine, the terms and conditions (including, without
limitation, the exercise period of the SAR, the vesting schedule applicable thereto and the impact of any termination of
service on the Grantee’s rights with respect to the SAR) applicable with respect to (i) SARs granted in tandem with an
Option shall be substantially identical (to the extent
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possible taking into account the differences related to the character of the SAR) to the terms and conditions applicable to
the tandem Options and (ii) freestanding SARs shall be substantially identical (to the extent possible taking into account the
differences related to the character of the SAR) to the terms and conditions that would have been applicable under Section
6 were the grant of the SARs a grant of an Option. SARs that are granted in tandem with an Option may only be exercised
upon the surrender of the right to exercise such Option for an equivalent number of shares and may be exercised only with
respect to the shares of Stock for which the related Award is then exercisable.

(d) Exception to Minimum One (1) Year Vesting. A combined number of Options and SARs up to a maximum of
five percent (5%) of the Shares available for Awards may be granted without regard to the minimum one (1) year minimum
exercisability provision in Sections 6(d)(i) and 7(b)(i).

SECTION 8 - RESTRICTED STOCK

(a) General Requirements. The Committee, in its sole discretion, may make Awards to grantees of Restricted
Stock. Any Award made hereunder of Restricted Stock shall be subject to the terms and conditions of the Plan and to any
other terms and conditions not inconsistent with the Plan (including, but not limited to, requiring the Grantee to pay the
Company an amount equal to the par value per share or such other amount for each share of Restricted Stock awarded) as
shall be prescribed by the Committee in its sole discretion, either at the time of grant or thereafter. At the time Restricted
Stock is granted, the Committee shall determine whether or not the Restricted Stock is Performance Stock.

(b) Shareholder Rights. Each Grantee who receives Restricted Stock shall have all of the rights of a shareholder
with respect to such shares, subject to the restrictions set forth in subsection (c), including the right to vote the shares and
receive dividends and other distributions. Any Common Shares or other securities of the Company received by a Grantee
with respect to a share of Restricted Stock, as a stock dividend, or in connection with a stock split or combination, share
exchange or other recapitalization, shall have the same status and be subject to the same restrictions as such Restricted
Stock Any cash dividends with respect to a Grantee’s Restricted Stock shall be paid to the Grantee at the same time as
such dividends are paid to other shareholders. Unless the Committee determines otherwise, certificates evidencing shares
of Restricted Stock will remain in the possession of the Company until such shares are free of all restrictions under the Plan
and the Grantee has satisfied any tax withholding obligations applicable to such shares.

(c) Restrictions. Except as otherwise specifically provided in the Plan, Restricted Stock may not be sold, assigned,
transferred, pledged, or otherwise encumbered or disposed of, during the Restricted Period, except as hereinafter provided.
Notwithstanding the foregoing, the Committee may permit (on such terms and conditions as it shall establish) shares of
Restricted Stock to be transferred during the Restricted Periods pursuant to Section 17(d), provided that any shares of
Restricted Stock so transferred shall remain subject to the provisions of this Section 8.

(d) Lapse of Restrictions.

(1) In_General. Unless the Committee shall otherwise determine at the date an Award of Restricted Stock is made
to the Grantee by the Committee, the Restricted Period shall commence upon the date of grant by the Committee and shall
lapse with respect to the shares of Restricted Stock on the third (3™) anniversary of the date of grant, unless sooner
terminated as otherwise provided herein. Upon the lapse of all restrictions in accordance with this subsection (d) or Section
13, Common Shares shall cease to be Restricted Stock for purposes of the Plan.
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(2) Termination of Service. Unless the Committee shall otherwise determine at the date of grant and sets forth in
the Award Agreement:
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(A) Due to Death or Disability. In the event a Grantee experiences a Termination of Service by reason of death or
disability, the Restricted Period will lapse as to the entire portion of the shares of Restricted Stock transferred or issued to
such Grantee under the Plan.

(B) Due to Cause. In the event a Grantee experiences a Termination of Service for Cause, any Restricted Stock
granted to such Grantee shall be forfeited at the time of such termination, and the Committee may require that such
Grantee disgorge any profit, gain or other benefit received in respect of the lapse of restrictions on any prior grant of
Restricted Stock for a period of up to twelve (12) months prior to the Grantee’s Termination of Service for Cause.

(C) Due to Any Other Reason. In the event a Grantee experiences a Termination of Service for any other reason
during the applicable vesting period, any Restricted Stock granted to such Grantee that is subject to a Restricted Period as
of the date of Termination of Service shall be forfeited at the time of such termination.

(3) Performance Stock. With respect to Performance Stock, the Restricted Period shall lapse at the end of the
applicable Performance Period to the extent the applicable Performance Goals established by the Committee for such
Performance Stock have been achieved, as determined by the Committee. For any Covered Employees and to the extent
the Committee intends to comply with the requirements for performance-based Awards described generally under Code
section 162(m), the Committee must certify, prior to vesting of any Performance Stock, that any applicable Performance
Goals and/or other requirements have been satisfied, and that such amounts are consistent with the limits provided under
Section 4(c). In no event shall the Committee have discretion to increase the extent to which the restrictions applicable to
Performance Stock shall lapse beyond the extent to which the Performance Goals have been satisfied. Except as provided
in Section 13 or in a Grantee’s employment agreement, and unless the Committee shall otherwise determine at the date of
grant and sets forth in the Award Agreement, if the Grantee’s Termination of Service occurs for any reason prior to the end
of the Performance Period, the Grantee shall forfeit all Performance Stock granted with respect to such Performance
Period.

(e) Notice of Tax Election. Any Grantee making an election under section 83(b) of the Code for the immediate
recognition of income attributable to the award of Restricted Stock must provide a copy thereof to the Company within 10
days of the filing of such election with the United States Internal Revenue Service.

SECTION 9 - RSUs

(a) Nature of RSUs. An RSU entitles the Grantee to receive, with respect to each RSU that vests in accordance
with subsection (c) or Section 13, one Common Share, cash equal to the Fair Market Value of a Common Share on the
date of vesting, or a combination thereof as determined by the Committee and set forth in the Award Agreement. Any
fractional RSU shall be payable in cash.

(b) Grant of RSUs. The Committee, in its sole discretion, may make Awards to Grantee of RSUs. Any Award made
hereunder of Restricted Units shall be subject to the terms and conditions of the Plan and to any other terms and conditions
not inconsistent with the Plan as shall be prescribed by the Committee in its sole discretion, either at the time of grant or
thereafter. At the time of grant, the Committee shall determine the number of RSUs subject to the Award and whether or not
the RSU is a PSU. The Company shall establish a bookkeeping account in the Grantee’s name which reflects the number
and type of RSUs standing to the credit of the Grantee; no shares of Common Stock shall be issued at the time an Award of
RSUs is made, and the Company shall not be required to set aside a fund for the payment of such Award. A Grantee shall
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not have any right, in respect of Restricted Units awarded pursuant to the Plan, to vote on any matter submitted to the
Company’s stockholders until such time as Common Shares attributable to such Restricted Units have been issued to the
Grantee.
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(c) Vesting.

(1) In_General. Unless the Committee shall otherwise determine at the date an Award of RSUs is made to the
Grantee by the Committee, the Restricted Period shall commence upon the date of grant by the Committee and shall lapse
with respect to the shares of RSUs on the third (3') anniversary of the date of grant, unless sooner terminated as otherwise
provided herein.

(2) Termination of Service. Unless the Committee shall otherwise determine at the date of grant and sets forth in
the Award Agreement:

(A) Due to Death or Disability. In the event a Grantee experiences a Termination of Service by reason of death or
disability, the Restricted Period will lapse as to the entire portion of the shares of RSUs granted to such Grantee under the
Plan.

(B) Due to Cause. In the event a Grantee experiences a Termination of Service for Cause, any RSUs granted to
such Grantee shall be forfeited at the time of such termination, and the Committee may require that such Grantee disgorge
any profit, gain or other benefit received in respect of the lapse of restrictions on any prior grant of RSUs for a period of up
to twelve (12) months prior to the Grantee’s Termination of Service for Cause.

(C) Due to Any Other Reason. In the event a Grantee experiences a Termination of Service for any other reason
during the applicable vesting period, any RSUs granted to such Grantee that are subject to a Restricted Period as of the
date of Termination of Service shall be forfeited at the time of such termination.

(3) PSUs. With respect to PSUs, the Restricted Period shall lapse at the end of the applicable Performance Period
to the extent the applicable Performance Goals established by the Committee for such PSUs have been achieved, as
determined by the Committee. For any Covered Employees and to the extent the Committee intends to comply with the
requirements for performance-based Awards described generally under Code section 162(m), the Committee must certify,
prior to vesting of any PSUs, that any applicable Performance Goals and/or other requirements have been satisfied, and
that such amounts are consistent with the limits provided under Section 4. In no event shall the Committee have discretion
to increase the extent to which the restrictions applicable to PSUs shall become payable beyond the extent to which the
Performance Goals have been satisfied. Except as provided in Section 13 or in a Grantee’s employment agreement that is
approved by the Committee, and unless the Committee shall otherwise determine at the date of grant and sets forth in the
Award Agreement, if the Grantee’s Termination of Service occurs for any reason prior to the end of the Performance Period,
the Grantee shall forfeit all PSUs granted with respect to such Performance Period.

(d) Payment. Upon the vesting of an RSU in accordance with subsection (c) or Section 13, payment, in Common
Shares or cash (as applicable), shall be made on the vesting date, unless a different date is specified in the Award
Agreement.

(e) Dividend Equivalents. The Committee, in its sole discretion, may make Awards to Grantees of Dividend
Equivalents in connection with the grant of RSUs and PSUs. Unless the Committee shall otherwise determine, the terms
and conditions (including, without limitation, the payment date and vesting schedule applicable thereto and the impact of
any termination of service on the Grantee’s rights with respect to such Dividend Equivalent) shall be substantially identical
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(to the extent possible taking into account the differences related to the character of the Dividend Equivalent) to the terms
and conditions applicable to the associated RSU or PSU.

SECTION 10 - OTHER AWARDS
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(a) Bonus Shares. The Committee may grant Bonus Shares under this Plan, including but not limited to awards
under the Company's Annual Incentive Compensation Program. Such Bonus Shares shall be fully vested on the date
made.

(b) Dividend Equivalents. The Committee, in its sole discretion, may make Awards to Grantees of Dividend
Equivalents as a separate Award and not in connection with any other Award, except as otherwise specifically provided
herein. Unless the Committee shall otherwise determine at the date an Award of Dividend Equivalents is made to the
Grantee by the Committee, such Dividend Equivalents shall accumulate until the third anniversary of the date of grant, shall
vest and be paid upon such third anniversary provided the Grantee has not incurred a Termination of Service prior to such
date and shall thereafter prior to the earlier of the expiration date of such Award or the Grantee’s Termination of Service be
paid to the Grantee at the same time as the corresponding cash dividends are paid to shareholders.

SECTION 11 - AWARD AGREEMENTS

Awards granted under the Plan shall be evidenced by Award Agreements in such form as the Committee shall from
time to time approve, and containing such provisions, as the Committee shall deem advisable that are not inconsistent with
the provisions of the Plan.

SECTION 12 - ADJUSTMENT IN CASE OF CHANGES IN COMMON SHARES

The following shall be adjusted, as deemed appropriate by the Committee, to reflect any stock dividend, stock split,
reverse stock split, split-up, spin-off, distribution, recapitalization, reorganization, merger, consolidation, dissolution,
liquidation, exchange of shares, warrants or rights offering to purchase Common Shares at a price substantially below Fair
Market Value, share combination or reclassification, extraordinary cash dividend or similar change in the capitalization of

the Company (an “Adjustment Event”):

(a) The maximum number and type of shares under the limits set forth in Section 4; and

(b) The number and type of shares issuable upon exercise or vesting of outstanding Options, SARs, PSUs, RSUs
and Jointly-Owned Shares (as well as the option price per share under outstanding Options, the Fair Market Value of a
share on the date an outstanding SAR was granted and the share price hurdle for any Joint Ownership Agreement).

In the event any such change in capitalization cannot be reflected in a straight mathematical adjustment of the
number of shares issuable upon the exercise or vesting of outstanding Options, SARs, RSUs and Jointly-Owned Shares
(and a straight mathematical adjustment of the exercise price or Fair Market Value on the date of grant of a SAR) or Grants
under the Joint Stock Ownership Plan, the Committee shall make such adjustments as are appropriate to reflect most
nearly such straight mathematical adjustment. Such adjustments shall be made only as necessary to maintain the
proportionate interest of Grantees, and preserve, without exceeding, the value of Awards.

To the extent deemed equitable and appropriate by the Committee and subject to any required action by
shareholders of the Company, in any Adjustment Event that is a merger, consolidation, reorganization, liquidation,
dissolution or similar transaction, any Award granted under the Plan shall be deemed to pertain to the securities and other
property, including cash, to which a holder of the number of Common Shares covered by the Award would have been
entitled to receive in connection with such Adjustment Event. Any shares of stock (whether Common Shares, shares of
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stock into which shares of Common Shares are converted or for which shares of Common Shares are exchanged or shares
of stock distributed with respect to Common Shares) or cash or other property received with respect to any Award granted
under the Plan as a result of any Adjustment Event or any distribution of property shall, except as
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otherwise provided by the Committee, be subject to the same terms and conditions (and to the same extent) as were
applicable to such Awards prior to the Adjustment Event.

SECTION 13 - CHANGE IN CONTROL

(a) Eull Vesting. Unless determined otherwise by the Committee and subject to the provisions of Subsection 13(d)
(relating to Section 409A) and Section 14 (relating to Options, SARs, Restricted Stock, and RSUs assumed or converted by
an acquirer), in the event of a Change in Control, each Option and SAR then outstanding shall be fully exercisable
regardless of the exercise schedule otherwise applicable to such Option and/or SAR, and the Restricted Period shall lapse
as to each share of Restricted Stock and each RSU then outstanding. In connection with such a Change in Control, the
Committee may, in its sole discretion, provide that each Option, SAR, Restricted Stock and/or RSU shall, upon the
occurrence of such Change in Control, be cancelled in exchange for a payment per share/unit (the “Settlement Payment”)
in an amount based on the Change in Control Price. Such Settlement Payment shall be in the form of cash or other
property as determined by the Committee. Notwithstanding anything in the Section to the contrary, nothing herein shall
increase the extent to which an Award is vested or exercisable if the Grantee’s Termination of Service occurs prior to the
Change in Control.

(b) Performance-Based Awards. Unless determined otherwise by the Committee and subject to the provisions of
Section 14, in the event of a Change in Control, (a) any outstanding Performance Stock and PSUs relating to Performance
Periods ending prior to the Change in Control which have been earned but not paid shall become immediately payable, and
(b) all then-in-progress Performance Periods for Performance Stock and PSUs that are outstanding shall end, and all
Grantees shall be deemed to have earned an award equal to a pro-rata portion of the Grantee’s target award opportunity
for the Performance Period in question based on the portion of the Performance Period which has been completed as of the
date of the Change in Control. The Company may, in its sole discretion and on such terms and conditions as it deems
appropriate, pay all such Awards either (i) in Common Shares and/or (ii) as a Settlement Payment in cash or other property
on the 30th day following such Change in Control, based on the Change in Control Price.

(c) Definitions.

(1) For purposes of this Plan, a “Change in Control” with respect to the Company shall mean the first to occur of
any of the following events:

(A) the acquisition by any person, entity or “group” required to file a Schedule 13D or Schedule 14D-1 under the
Exchange Act (excluding, for this purpose, the Company, its subsidiaries, any employee benefit plan of the Company or its
subsidiaries which acquires ownership of voting securities of the Company) of beneficial ownership (within the meaning of
Rule 13d-3 under the Exchange Act) of 50% or more of either the then outstanding ordinary shares or the combined voting
power of the Company’s then outstanding voting securities entitled to vote generally in the election of directors;

(B) the election or appointment to the Board, or resignation of or removal from the Board, of directors with the result
that the individuals who as of the date hereof constituted the Board (the “Incumbent Board”) no longer constitute at least a
maijority of the Board, provided that any person who becomes a director subsequent to the date hereof whose appointment,
election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the
Incumbent Board (other than an appointment, election or nomination of an individual whose initial assumption of office is in
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connection with an actual or threatened election contest relating to the election of the directors of the Company) shall be,
for purposes of this Plan, considered as though such person were a member of the Incumbent Board; or

(C) consummation, following approval by the shareholders of the Company, of: (i) a reorganization, merger or
consolidation by reason of which persons who were the shareholders of the
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Company immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than
50% of the combined voting power of the reorganized, merged or consolidated company’s then outstanding voting
securities entitled to vote generally in the election of directors, or (ii) a liquidation or dissolution of the Company or the sale,
transfer, lease or other disposition of all or substantially all of the assets of the Company (whether such assets are held
directly or indirectly).

(2) For purposes of this Plan, “Change in Control Price” means the highest price per Common Share paid in
conjunction with any transaction resulting in a Change in Control (as determined in good faith by the Committee if any part
of the offered price is payable other than in cash) or, in the case of a Change in Control occurring solely by reason of a
change in the composition of the Board, the highest Fair Market Value of the Common Shares on any of the 30 trading days
immediately preceding the date on which a Change in Control occurs; provided that, with respect to any portion of any
Option or SAR, the Change in Control Price shall not exceed the Fair Market Value of the Common Shares on the date that
a Change in Control occurs.

(d) Distribution of Amounts Subject to Section 409A. Notwithstanding anything in the Plan to the contrary, if any
amount that is subject to Section 409A of the Code is to be paid or distributed solely on account of a Change in Control (as
opposed to being paid or distributed on account of Termination of Service or within a reasonable time following the lapse of
any substantial risk of forfeiture with respect to the corresponding Award), solely for purposes of determining whether such
distribution or payment shall be made in connection with a Change in Control, the term Change in Control shall be deemed
to be defined in the same manner as a "change in control event" is defined in Section 409A of the Code and the regulations
thereunder. If any such distribution or payment cannot be made because an event that constitutes a Change in Control
under the Plan is not a change of control event as defined under Section 409A, then such distribution or payment shall be
distributed or paid at the next event, occurrence or date specified under the Plan or Award Agreement at which such
distribution or payment could be made in compliance with the requirements of Section 409A of the Code.

SECTION 14 - ALTERNATIVE AWARDS

Notwithstanding Section 13, no cancellation, acceleration of exercisability, vesting, cash settlement or other
payment shall occur with respect to any Option, SAR, Restricted Stock, RSU, Performance Stock and/or PSU if the
Committee reasonably determines in good faith prior to the occurrence of a Change in Control that such Award shall be
honored or assumed, or new rights substituted therefore (such honored, assumed or substituted award hereinafter called
an “Alternative Award”), by a Grantee’s employer (or the parent or an affiliate of such employer) immediately following the
Change in Control; provided that any such Alternative Award must:

(a) be based on stock that is traded on an established securities market;

(b) provide such Grantee with rights and entitlements substantially equivalent to or better than the rights, terms and
conditions applicable under such Award, including, but not limited to, an identical or better exercise or vesting schedules;

(c) have substantially equivalent value to such Award (determined at the time of the Change in Control); and
(d) have terms and conditions which provide that in the event that the Grantee’s employment is involuntarily
terminated for any reason other than for Cause, all of such Grantee’s Awards shall be deemed immediately and fully

exercisable and/or all restrictions shall lapse, and shall be settled for a payment per each share of stock subject to the
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Alternative Award in cash, in immediately transferable, publicly traded securities, or in a combination thereof, in an amount
equal to (i) the fair market value of such stock on the date of the Grantee’s termination (with respect to any Restricted
Stock, and/or RSUs), (ii) the excess of the fair market value of such stock on the date of the Grantee’s termination over the
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corresponding exercise or base price per share, if any (with respect to any Option and/or SARSs), or (iii) the Grantee’s target
award opportunity for the Performance Period in question (with respect to any performance-based Awards).

SECTION 15 - AMENDMENT OF THE PLAN AND OUTSTANDING AWARDS

The Board, pursuant to resolution, may at any time and from time to time amend, modify or suspend the Plan, in
whole or in part, without notice to or consent of any Employee, Consultant or Non-Employee Director, provided, however,
that the following amendments shall require the approval of shareholders:

(1) a change in the class or classes of employees eligible to participate in the Plan with respect to ISOs;

(2) except as permitted under Section 12, an increase in the maximum aggregate number of Common Shares with
respect to which ISOs may be granted under the Plan;

(3) modification of the material terms of a “performance goal,” within the meaning of Treas. Reg. §
1.162-27(e)(4)(vi) or any successor thereto (to the extent compliance with section 162(m) of the Code is desired); and

(4) any amendment for which shareholder approval is required under the rules of the exchange or market on which
the Common Shares are listed or traded.

Subject to the provisions of the Plan, the Committee may amend an outstanding Award in any respect whatsoever
and at any time, in whole or in part, without notice to or consent of any Grantee.

No amendment, modification or termination of the Plan or any Award shall in any manner adversely affect any
Award theretofore granted under the Plan, without the consent of the Grantee , provided, however, that (i) any change
pursuant to, and in accordance with the requirements of, Section 14; (ii) any acceleration of payments of amounts accrued
under the Plan by action of the Committee or by operation of the Plan’s terms; or (iii) any decision by the Committee to limit
participation (or other features of the Plan) prospectively under the Plan shall not be deemed to violate this provision.

SECTION 16 - TERMINATION OF PLAN; CESSATION OF ISO GRANTS

The Board, pursuant to resolution, may terminate the Plan at any time and for any reason. No Awards shall be
granted hereunder after the 10" anniversary of the Restatement Effective Date. Nothing contained in this Section, however,
shall terminate or affect the continued existence of rights created under Awards granted hereunder which are outstanding
on the date the Plan is terminated and which by their terms extend beyond such date.

SECTION 17 - MISCELLANEOUS

(a) Effective Date. This Plan shall become effective on the date the shareholders of the Company approve the
Plan.

(b) Rights. Neither the adoption of the Plan nor any action of the Board or the Committee shall be deemed to give
any individual any right to be granted an Award, or any other right hereunder, unless and until the Committee shall have
granted such individual an Award, and then his or her rights shall be only such as are provided in the Award Agreement and
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this Plan. Notwithstanding any provisions of the Plan or the Award Agreement with an Employee, the Company and any
Related Corporation shall have the right, in its discretion but subject to any employment contract entered into with the
Employee, to retire the Employee at any time pursuant to its retirement rules or otherwise to terminate his or her
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employment at any time for any reason whatsoever, or for no reason. A Grantee shall have no rights as a shareholder with
respect to any shares covered by his or her Award until the issuance of a stock certificate to him or her for such shares,
except as otherwise provided under Section 8(b) (regarding Restricted Stock).

(c) Indemnification of Board and Committee. Without limiting any other rights of indemnification which they may
have from the Company and any Related Corporation, the members of the Board and the members of the Committee shall
be indemnified by the Company against all costs and expenses reasonably incurred by them in connection with any claim,
action, suit, or proceeding to which they or any of them may be a party by reason of any action taken or failure to act under,
or in connection with, the Plan, or any Award granted hereunder, and against all amounts paid by them in settlement thereof
(provided such settlement is approved by legal counsel selected by the Company) or paid by them in satisfaction of a
judgment in any such action, suit, or proceeding, except a judgment based upon a finding of willful misconduct or
recklessness on their part. Upon the making or institution of any such claim, action, suit, or proceeding, the Board or
Committee member shall notify the Company in writing, giving the Company an opportunity, at its own expense, to handle
and defend the same before such Board or Committee member undertakes to handle it on his or her own behalf. The
provisions of this Section shall not give members of the Board or the Committee greater rights than they would have under
the Company’s by-laws or Bermuda law.

(d) Transferability: Registration. No ISO, Jointly-Owned Shares, Restricted Stock or RSU shall be assignable or
transferable by the Grantee other than by will or by the laws of descent and distribution. During the lifetime of the Grantee,
an I1SO shall be exercisable only by the Grantee or, in the event of the Grantee’s legal disability, by the Grantee’s guardian
or legal representative. Except as provided in a Grantee’s Award Agreement, such limits on assignment, transfer and
exercise shall also apply to NQSOs and SARs. If the Grantee so requests at the time of exercise of an Option or an SAR, or
at the time of grant of Restricted Stock or vesting of an RSU, the certificate(s) shall be registered in the name of the
Grantee and the Grantee’s spouse jointly, with right of survivorship.

(e) Beneficiary Designation. Each Grantee may designate the person(s) or entities as the beneficiary(ies) to
whom the Grantee’s Award may (subject to the provisions of the Plan) be paid in the event of the Grantee’s death prior to
the payment of such Award to him or her. Each beneficiary designation shall be substantially in the form determined by the
Committee and shall be effective only when filed with the Committee during the Grantee’s lifetime. Any beneficiary
designation may be changed by a Grantee without the consent of any previously designated beneficiary or any other
person or entity, unless otherwise required by law, by the filing of a new beneficiary designation with the Committee. The
filing of a new beneficiary designation shall cancel all beneficiary designations previously filed. If any Grantee fails to
designate a beneficiary in the manner provided above, or if the beneficiary designated by a Grantee predeceases the
Grantee, the Committee may direct such Grantee’s Award to be paid to the Grantee’s surviving spouse or, if the Grantee
has no surviving spouse, then to the Grantee’s estate.

(f) Listing and Registration of Shares. Each Award shall be subject to the requirement that, if at any time the
Committee shall determine, in its discretion, that the listing, registration, or qualification of the Common Shares covered
thereby upon any securities exchange or under any state or federal law, or the consent or approval of any governmental
regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of such Award or the
purchase of Common Shares thereunder, or that action by the Company, its shareholders, or the Grantee should be taken
in order to obtain an exemption from any such requirement or to continue any such listing, registration, or qualification, no
such Award may be exercised, in whole or in part, and no Jointly-Owned Shares, Restricted Stock, RSU or Bonus Shares
may be awarded, unless and until such listing, registration, qualification, consent, approval, or action shall have been
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effected, obtained, or taken under conditions acceptable to the Committee. Without limiting the generality of the foregoing,
each Grantee or his or her legal representative or beneficiary may also be required to give satisfactory assurance that such
person is an eligible purchaser under applicable securities laws, and that the shares purchased or granted pursuant
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to the Award shall be for investment purposes and not with a view to distribution; certificates representing such shares may
be legended accordingly.

(g) Withholding and Use of Shares to Satisfy Tax Obligations. The Company and any Related Corporation shall

have the right and power to deduct from all payments or distributions hereunder, or require a Grantee to remit to the
Company promptly upon notification of the amount due, an amount (which may include Common Shares) to satisfy any
federal, state, local or foreign taxes or other obligations required by law to be withheld with respect thereto with respect to
any Award. The Company may defer payments of cash or issuance or delivery of Common Shares until such withholding
requirements are satisfied. The Committee may, in its discretion, permit a Grantee to elect, subject to such conditions as
the Committee shall impose, (a) to have Common Shares otherwise issuable under the Plan withheld by the Company or
(b) to deliver to the Company previously acquired Common Shares (through actual tender or attestation), in either case for
the greatest number of whole shares having a Fair Market Value on the date immediately preceding the date of exercise not
in excess of the amount required to satisfy the withholding tax obligations.

(h) Acquisitions. Notwithstanding any other provision of this Plan, Awards may be granted hereunder in
substitution for awards held by employees, consultants or directors of other entities who are about to, or have, become
Employees, Consultants or Non-Employee Directors as a result of a merger, consolidation, acquisition of assets or similar
transaction by the Company or Related Corporation. The terms of the substitute Awards so granted may vary from the
terms set forth in this Plan to such extent the Committee may deem appropriate to conform, in whole or in part, to the
provisions of the awards in substitution for which they are granted; provided, however, that no substitute Award shall be
granted which will subject the Award to section 409A of the Code (if it previously was not subject to such Code section).

(i) Application of Funds. Any cash received in payment for shares pursuant to an Award shall be added to the
general funds of the Company. Any Common Shares received in payment for shares shall become treasury stock.

(i) No Obligation to Exercise Award. The granting of an Award shall impose no obligation upon a Grantee to
exercise such Award.

(k) Governing Law. The Plan shall be governed by the applicable Code provisions to the maximum extent
possible. Otherwise, the laws of Bermuda (without reference to principles of conflicts of laws) shall govern the operation of,
and the rights of Grantees under, the Plan, and Awards granted thereunder.

(I) Unfunded Plan. The Plan, insofar as it provides for Awards, shall be unfunded, and the Company shall not be
required to segregate any assets that may at any time be represented by Awards under the Plan. Any liability of the
Company to any person with respect to any Award under this Plan shall be based solely upon any contractual obligations
that may be created pursuant to the Plan. No such obligation of the Company shall be deemed to be secured by any pledge
of, or other encumbrance on, any property of the Company.

(m) No Guarantee of Participation. Except to the extent expressly selected by the Committee to be a Grantee, no
person (whether or not an Employee, Consultant, Non-Employee Director or a Grantee) shall at any time have a right to be
selected for (or additional) participation in the Plan, despite having previously participated in an incentive or bonus plan of
the Company or an affiliate.
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(n) No Limitation on Compensation: Scope of Liabilities. Nothing in the Plan shall be construed to limit the right
of the Company to establish other plans if and to the extent permitted by applicable law. The liability of the Company or any
Related Corporation under this Plan is limited to the obligations expressly set forth in the Plan, and no term or provision of
this Plan may be construed to
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impose any further or additional duties, obligations, or costs on the Company or any affiliate thereof or the Committee not
expressly set forth in the Plan.

(o) Requirements of Law. The granting of Awards and the issuance of Common Shares shall be subject to all
applicable laws, rules, and regulations, and to such approvals by any governmental agencies or national securities
exchanges as may be required.

(p) No Impact On Benefits. Except as may otherwise be specifically provided for under any employee benefit plan,
policy or program provision to the contrary, Awards shall not be treated as compensation for purposes of calculating an
Employee’s right under any such plan, policy or program.

(q) No Constraint on Corporate Action. Except as provided in Section 15, nothing contained in this Plan shall be
construed to prevent the Company or any Related Corporation, from taking any corporate action (including, but not limited
to, the Company’s right or power to make adjustments, reclassifications, reorganizations or changes of its capital or
business structure, or to merge or consolidate, or dissolve, liquidate, sell, or transfer all or any part of its business or assets)
which is deemed by it to be appropriate, or in its best interest, whether or not such action would have an adverse effect on
this Plan, or any Awards made under this Plan. No Employee, beneficiary, or other person, shall have any claim against the
Company, or any Related Corporation, as a result of any such action.

(r) Distribution of Amounts Subject to Section 409A. Notwithstanding anything in the Plan to the contrary, if any
amount that is subject to Section 409A of the Code is to be paid or distributed solely on account of a Change in Control (as
opposed to being paid or distributed on account of Termination of Service or within a reasonable time following the lapse of
any substantial risk of forfeiture with respect to the corresponding Award), solely for purposes of determining whether such
distribution or payment shall be made in connection with a Change in Control, the term Change in Control shall be deemed
to be defined in the same manner as a "change in control event" is defined in Section 409A of the Code and the regulations
thereunder. If any such distribution or payment cannot be made because an event that constitutes a Change in Control
under the Plan is not a change of control event as defined under Section 409A, then such distribution or payment shall be
distributed or paid at the next event, occurrence or date specified under the Plan or Award Agreement at which such
distribution or payment could be made in compliance with the requirements of Section 409A of the Code.
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SCHEDULE A
JOINT-STOCK OWNERSHIP PLAN SUB-PLAN
SECTION 1 - DEFINITIONS AND INTERPRETATION
In this Schedule and any Joint Ownership Agreement (as defined below), Plan refers to the Enstar Group Limited Amended
and Restated 2016 Equity Incentive Plan, and unless otherwise stated, words and expressions defined in the Plan shall

have the same meaning when used in this Schedule.

For the purposes of this Schedule and the Joint Ownership Agreement, Section 2 (Definitions) shall be extended to include
the following:

(a) “Eligible Individual” shall mean an Employee, Consultant or Non-Employee Director selected by the Committee to
receive an Invitation.

(b) “Enstar Employee Benefit Trust” shall mean that certain trust entered into between the Company and a trustee selected
by the Company pursuant to the deed of trust.

(c) “Grant” shall mean the acquisition of an Interest in Common Shares pursuant to the rules of the Plan and subject to the
terms of a Joint Ownership Agreement.

(d) “Grant Date” shall mean the date on which the Employee, Consultant or Non-Employee Director executes the Joint
Ownership Agreement.

(e) “Interest” shall mean a joint interest in Common Shares in the capital of the Company acquired by a Grantee pursuant
to a Joint Ownership Agreement.

(f) “Invitation” shall mean an invitation from the Committee to an Eligible Individual to acquire an Interest given pursuant to
Section 3 paragraph (a).

(9) “Joint Ownership Agreement” shall mean an agreement made between the Company, the Grantee and the Trustee.

(h) “Trustee” shall mean the trustee or trustees for the time being of the Enstar Employee Benefit Trust.

(i) “Vest” shall mean in this Plan and in any related Joint Ownership Agreement, the date on which the Grantee becomes

entitled to call for the sale of their Interest and “Vests”, “Vesting” and “Vested” shall be construed accordingly.

SECTION 2 - GRANTING OF AWARDS

The Committee may, on behalf of the Company, make to Eligible Individuals such Grants as it, in its sole discretion,
determines are warranted. More than one Grant may be made to an Eligible Individual under this Schedule.

SECTION 3 - TERMS AND CONDITIONS OF AWARDS
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(a) Participation.
Subject to the provisions of Section 4 of the Plan, the Committee may, at any time, invite one or more Eligible

Individuals, together with the Trustee, to acquire an Interest by subscribing jointly for a given number of Common Shares
on, and subject to the terms of a Joint Ownership Agreement.
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(b) Acquisition of an Interest in Common Shares.

Where an Eligible Individual receives an Invitation:
(i) they may accept the Invitation (and acquire an Interest) by executing a Joint Ownership Agreement;

(i) until they have accepted an Invitation pursuant to Section 3(b)(i) of this Schedule and the Committee has
approved this, they shall have no rights to an Interest nor any rights under this Schedule; and

(iii) to the extent that a valuation of any Interest in the Common Shares is to be agreed for tax purposes with HM
Revenue & Customs in connection with the provisions of the Income Tax (Earnings and Pensions) Act 2003 (“ITEPA”) or
otherwise, the conduct of such valuation shall be undertaken by the Company.

(c) Conditions.

(i) The Grantee and the Company or Related Corporation (as relevant) shall, on the Grant Date and as a condition
of the Grant being made, enter into a joint election in respect of any Grant in accordance with section 431 of ITEPA to
disapply in full the restricted securities legislation contained in Chapter 2 of Part 7 of ITEPA.

(ii) Every Grant shall be personal to the Grantee to whom it is granted and shall not be assigned, transferred or
charged in any way (except as provided in any Joint Ownership Agreement or this Schedule).

(d) Cessation of Employment or Office.

(i) If a Grantee ceases to hold office or employment with the Company or a Related Corporation, a certificate issued
by the Company as to the reason why the Grantee ceased to be a director, officer or employee shall be conclusive.

(ii) For the purposes of this Section 3(d), no person shall be treated as ceasing to hold an office or employment with
the Company or a Related Corporation until that person no longer holds an office or employment with the Company or a
Related Corporation.

(i) For the purposes of this Section 3(d), if the Committee so determines, a Grantee will not be treated as ceasing
to hold an office or employment with the Company or a Related Corporation if such Grantee is on an extended leave of
absence, until the earlier of the date on which they notify their employer of their intention not to return or the date on which
they cease to have any statutory or contractual rights to return to work.

(e) Tax liability.

Each Grantee shall be responsible for, and indemnifies the Company and the Trustee against, all relevant taxes
relating to their Award. The Company, or a Related Corporation, and/or the Trustee may withhold an amount equal to such
relevant tax from any amounts due to the Grantee (to the extent such withholding is lawful) and/or make any other
arrangements as it considers appropriate to ensure recovery of such relevant taxes including, without limitation, the sale of
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sufficient Common Shares acquired pursuant to the Grant to realise an amount equal to the relevant taxes (and the
payment of that amount to the relevant authorities in satisfaction of the relevant taxes).
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SECTION 4 - JOINT OWNERSHIP AGREEMENT

Grants made under this Schedule shall be evidenced by the Joint Ownership Agreement in such form as the Committee
shall from time to time approve, and containing such provisions, as the Committee shall deem advisable that are not
inconsistent with the provisions of this Schedule. The Joint Ownership Agreement shall, amongst other matters, set out:

(i) the Vesting schedule and performance and other conditions for the Grant and the period during which the
Grantee may serve notice on the Trustee requesting the Trustee to sell the Grantee's Interest; and

(i) the treatment of any Grant if the Grantee's employment, engagement or service with the Company and any
Related Corporation terminates.

SECTION 5 - CHANGE IN CONTROL

Unless the Committee otherwise determines, Vesting of a Grant shall accelerate on a Change in Control so that the Grant is
fully Vested as a result of such event and the Grantee may serve notice on the Trustee to accept the offer or other event
with respect to the Grantee's Interest, unless the Trustee, in its discretion, decides to exchange the Common Shares
subject to the Grant for the stock consideration payable to the Company's shareholders. Any stock consideration shall be
held subject to the terms of the Grant as if the Change in Control event had not occurred. In the Committee's discretion, a
Joint Ownership Agreement may require the satisfaction of performance conditions for accelerated vesting of a Grant to
occur following a Change in Control.

SECTION 6 - ENSTAR EMPLOYEE BENEFIT TRUST AND TERMINATION THEREOF

Any Shares contributed to the Enstar Employee Benefit Trust may be used only for Grants of Jointly-Owned Shares and no
other Awards. The Company in its discretion may terminate the Enstar Employee Benefit Trust, and upon such termination
any Common Shares remaining in the Enstar Employee Benefit Trust shall revert to the Company. Upon termination of the
Enstar Employee Benefit Trust, any Shares that revert to the Company shall no longer be available for Awards or Grants
under the Plan and shall no longer be included in the number of available Shares determined under Section 4 of the Plan.
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AMENDMENT NO. 1 TO THE
ENSTAR GROUP LIMITED
AMENDED AND RESTATED
2016 EQUITY INCENTIVE PLAN

The Enstar Group Limited Amended and Restated 2016 Equity Incentive Plan (the “Plan”) is hereby amended (this
“Amendment”) as set forth below, effective as of the date of adoption of this Amendment by the Board of Directors (the
“Board”) of Enstar Group Limited (the “Company”), subject to the approval of this Amendment by the shareholders of the
Company, as provided below.
1. Section 1. Section 1 of the Plan is hereby amended to add the following clause (3):
“and (3) a further increase of 400,000 Common Shares that may be used for Awards under the Plan.”
2. Section 4. Section 4 of the Plan is hereby amended to add the following clause (4):

“and (4) 400,000 additional Common Shares”

and the parenthetical at the end of existing clause (3) shall now appear after new clause (4) and be amended and
restated as follows:

“(which total of (1), (2), (3) and (4) is also the maximum aggregate number of shares that may be issued under the
Plan through Options, SARs, Restricted Stock, RSUs, Performance Stock, PSUs, Bonus Shares, Dividend Equivalents and
Grants under the Joint Stock Ownership Plan)”

3. The Plan shall otherwise be unchanged by this Amendment.
4. This Amendment is adopted subject to approval by the shareholders of the Company at the Company’s 2022 Annual

General Meeting of Shareholders on June 1, 2022 (the “Annual General Meeting”). If the shareholders fail to approve
this Amendment at the Annual General Meeting, the Plan shall continue in existence in accordance with its terms.
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“ierseLabel®: "Entity Address, Postal Zip Code®

'

'

i
"localname”: "BntityhddressPostalZipCode,
suri®: *http://xbrl.sec.gov/dei/2022",
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"label": "Entity Incorporation, State or Country Code",
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"docunentation”: "Local phone number for entity.
abel": "Local Phone Numbes",
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"label"; "Pre-commencement Issuer Tender Offer”,

“terseLabel": "Pre-commencement Issuer Tender Offer"

'
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"localnane”: "PreCommencementIssuerTenderoffer”,
"suri®: *http://xbrl.sec.gov/dei/2022",
"presentation”: [

netp://
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"xbrltype": "booleanItenType"
i
"dei_preCommencenentTenderoffer™: {
auth_refts [

o

"docunentation”: "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Bxchange Act.”,
"label": "ere-commencement Tender Offer",

"terselabel": "Pre-commencement Tender Offer”
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"xbrltype": "booleanItenType’
)

“dei SecuritylzbTitlet: |
h 0

B
“documentation”: "Title of a 12(b) registered security.”,
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tp://xbrl.sec.gov/dei/2022%,
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"us-gaap_CommonStockmenber”: {
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