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EXPLANATORY NOTE

On April 18, 2024, the stockholders of Donegal Group Inc. (the “Registrant”) approved the Registrant’s (i) 2024 Equity Incentive Plan for Employees (the
“Employee Incentive Plan”), pursuant to which the Registrant may issue up to a maximum of 4,500,000 shares of the Registrant’s Class A Common Stock,
par value $0.01 per share (“Class A Common Stock™), and (ii) 2024 Equity Incentive Plan for Directors (the “Director Incentive Plan”), pursuant to which
the Registrant may issue up to a maximum of 500,000 shares of Class A Common Stock. The purpose of this Registration Statement on Form S-8 (this
“Registration Statement”) is to register the 4,500,000 shares of Class A Common Stock that are authorized for issuance under the Employee Incentive Plan,
and the 500,000 shares of Class A Common Stock that are authorized for issuance under the Director Incentive Plan.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Part I of Form S-8 is omitted from this Registration Statement in accordance with the provisions of Rule 428 under
the Securities Act of 1933, as amended (the “Securities Act”) and the introductory note to Part I of this Form S-8. The documents containing the
information specified in Part I of Form S-8 will be delivered to the participants in the plans covered by this Registration Statement as specified by
Rule 428(b)(1) under the Securities Act.

PART 1T

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Donegal Group Inc. (“we” or “our”) incorporates by reference into this registration statement the following documents that we have previously filed with
the Securities and Exchange Commission, or the SEC:

. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on March 6, 2024;

. The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2023
from our definitive proxy statement on Schedule 14A relating to our 2024 annual meeting of stockholders (other than information furnished
rather than filed), which was filed with the SEC on March 15, 2024;

. The description of our Class A stock under our registration statement on Form 8-A we filed pursuant to Section 12 of the Securities Exchange
Act of 1934, or the Exchange Act, including any amendment or report we filed with the SEC, for the purpose of updating this description.

We deem all documents that we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of this registration statement and until
the completion of the offering under this registration statement incorporated by reference into this registration statement and as a part of this registration
statement from the date of the filing of the document. We deem any statement contained in a document incorporated or that we deem is incorporated by
reference into this registration statement as modified or superseded for purposes of this registration statement to the extent that a statement contained in this
registration statement or in any other document we subsequently file with the SEC that also is or we deem is incorporated by reference into this registration
statement conflicts with, negates, modifies or supersedes that statement. Any statement that we so modify or supersede will not constitute a part of this
registration statement, except as modified or superseded.

Item 4. Description of Securities.

Not applicable.



https://www.sec.gov/ix?doc=/Archives/edgar/data/800457/000114036124011762/ef20015339_10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/800457/000114036124013410/ny20016701x1_def14a.htm
https://www.sec.gov/Archives/edgar/data/800457/000095015401500196/dgi-8a12ga_51501.txt

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law, the law of our state of incorporation, empowers a corporation, subject to certain limitations, to
indemnify its officers and directors against expenses, including attorneys’ fees, judgments, fines and certain settlements, actually and reasonably incurred
by them in any suit or proceeding to which they are parties as long as they acted in good faith and in a manner they reasonably believed to be in or not
opposed to the best interests of the corporation, and with respect to a criminal action or proceeding, as long as they had no reasonable cause to believe their
conduct to be unlawful. Our by-laws provide that we shall indemnify, to the fullest extent Delaware law permits, any person, including our directors and
our officers, made, or threatened to be made, a party to any action or proceeding, whether criminal, civil, administrative or investigative, by reason of the
fact that he, his testator or his intestate is or was our director, officer or employee or served or serves any other enterprise at our request.

The by-laws of Donegal Mutual Insurance Company, or Donegal Mutual, which owns and controls the votes of approximately 71% of our outstanding
shares of stock, also provide that Donegal Mutual shall indemnity, to the fullest extent Pennsylvania law permits, any person, including Donegal Mutual’s
directors or officers, made, or threatened to be made, a party to any action or proceeding, whether criminal, civil, administrative or investigative, by reason
of the fact that such director or officer, his or her testator or his or her intestate is or was our director, officer or employee or served or serves any other
enterprise at our request. In addition, the by-laws of Donegal Mutual provide that, to the fullest extent Pennsylvania law permits, Donegal Mutual’s
directors shall not have any personal liability for monetary damages for any action taken or any failure to take any action.

Our by-laws provide that, to the fullest extent Delaware law permits, our directors shall not have any personal liability for monetary damages for any action
taken or any failure to take any action.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

Exhibit No. Description of Exhibit

4.1 Certificate of Incorporation of Donegal Group Inc., as amended (incorporated by reference to Exhibit 3.1 to the registrant’s Quarterly Report
on Form 10-Q, filed with the SEC on August 8, 2019).

4.2 Second Amended and Restated By-laws of Donegal Group Inc. (incorporated by reference to Exhibit 3.2 to the registrant’s Current Report
on Form 8-K, filed with the SEC on July 22, 2022).

4.3 State of Delaware Certificate of Change of Registered Agent and/or Registered Office (incorporated by reference to Exhibit 3.1 to the
registrant’s Current Report on Form 8-K, filed with the SEC on August 10, 2022).

4.4 Description of Donegal Group Inc.’s Securities Registered pursuant to Section 12 of the Exchange Act (incorporated by reference to Exhibit
4.1 to the registrant’s Annual Report on Form 10-K, filed with the SEC on March 5, 2021).

5.1 Opinion of Duane Morris LLP dated April 25, 2024 (filed herewith)

23.1 Consent of Independent Registered Public Accounting Firm (filed herewith).

232 Consent of Duane Morris LLP (included in Exhibit 5.1)

24 Power of Attorney (contained on signature page hereto)

99.1 Donegal Group Inc. 2024 Equity Incentive Plan for Employees (filed herewith)

99.2 Donegal Group Inc. 2024 Equity Incentive Plan for Directors (filed herewith).

107 Filing Fees (filed herewith).



https://www.sec.gov/Archives/edgar/data/800457/000119312519216557/d718901dex31.htm
https://www.sec.gov/Archives/edgar/data/800457/000114036122026675/brhc10039889_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/800457/000114036122029014/brhc10040619_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/800457/000119312521071327/d76653dex41.htm

Item 9. Undertakings.

We hereby undertake:

(a) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) to include any prospectus required by section 10(a)(3) of the Securities Act;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Filing Fee Tables” in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change
to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those
clauses is contained in reports filed with or furnished to the SEC by us pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(b) that for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof; and

(c) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

We hereby further undertake that, for purposes of determining any liability under the Securities Act, each filing of our annual report pursuant to Section
13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

We hereby further undertake that, insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and
controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by us of expenses incurred or paid by any of our directors, officers or controlling persons in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, we will, unless in the
opinion of our counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by us is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Marietta, Pennsylvania, on April 25, 2024.

DONEGAL GROUP INC.

By: /s/ Kevin G. Burke

Kevin G. Burke,
President and Chief Executive Officer




POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS , that the undersigned officers and directors of Donegal Group Inc., a Delaware corporation, do hereby
constitute and appoint Kevin G. Burke and Jeffrey D. Miller, and each of them, the lawful attorneys-in-fact and agents with full power and authority to do
any and all acts and things and to execute any and all instruments which said attorneys and agents, and any one of them, determine may be necessary or
advisable or required to enable said corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the
Securities and Exchange Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority,
the powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below to this
Registration Statement, to any and all amendments (including post-effective amendments to this Registration Statement on Form S-8) and supplements to
this Registration Statement, and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or amendments
or supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall do or cause to
be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature Title Date
/s/ Kevin G. Burke President, Chief Executive Officer and a Director April 25, 2024
Kevin G. Burke (principal executive officer)
/s/ Jeffrey D. Miller Executive Vice President and Chief Financial Officer April 25, 2024
Jeffrey D. Miller (principal financial and accounting officer)
/s/ Scott A. Berlucchi Director April 25,2024
Scott A. Berlucchi
/s/ Dennis J. Bixenman Director April 25,2024
Dennis J. Bixenman
/s/ Jack L. Hess Director April 25,2024
Jack L. Hess
/s/ Barry C. Huber Director April 25,2024
Barry C. Huber
/s/ David C. King Director April 25,2024
David C. King
/s/ Kevin M. Kraft, Sr. Director April 25,2024
Kevin M. Kraft, Sr.
/s/ Jon M. Mahan Director April 25, 2024
Jon M. Mahan
/s/ S. Trezevant Moore, Jr. Director April 25,2024
S. Trezevant Moore, Jr.
/s/ Britta H. Schatz Director April 25,2024
Britta H. Schatz
/s/ Annette B. Szady Director April 25, 2024

Annette B. Szady
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ALLIANCES IN MEXICO

April 25, 2024

Board of Directors

Donegal Group Inc.

1195 River Road

Marietta, Pennsylvania 17547

Re: Donegal Group Inc. (the “Company”)
Registration Statement on Form S-8
5,000,000 Shares of Class A Common Stock

Ladies and Gentlemen:

We have acted as counsel to the Company in connection with the preparation and filing with the Securities and Exchange Commission under the
Securities Act of 1933, as amended, of a registration statement on Form S-8 (the “Registration Statement”) relating to the offer and sale by the Company of
up to 5,000,000 shares (the “Shares”) of Class A common stock, $0.01 par value (“Class A Common Stock”), of the Company consisting of (i) 4,500,000
shares of Class A Common Stock which the Company may issue under its 2024 Equity Incentive Plan for Employees, and (ii) 500,000 shares of Class A
Common Stock which the Company may issue under its 2024 Equity Incentive Plan for Directors (the 2024 Equity Incentive Plan for Employees and the
2024 Equity Incentive Plan for Directors, each, a “Plan,” and, together, the “Plans”).

As counsel to the Company, we have reviewed all corporate proceedings in connection with the preparation and filing of the Registration
Statement. We have also examined the Company’s certificate of incorporation and by-laws, as amended to date, its corporate minutes and other proceedings
and its records relating to the authorization, sale and issuance of the Shares and the adoption of the Plans, and such other documents and matters of law as
we have deemed necessary or appropriate in order to render this opinion.

DUANE MORRIS LLP
30 SOUTH 17TH STREET PHILADELPHIA, PA 19103-4196 PHONE: +1 215979 1000 FAX:+1 215979 1020
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Based upon the foregoing, we are of the opinion that the issuance of the Shares pursuant to the terms of the applicable Plan against receipt by the
Company of the consideration for the Shares in accordance with the applicable Plan will result in the Shares being legally issued, fully paid and non-
assessable.

The foregoing opinion is limited to the laws of the State of Delaware, and we do not express any opinion herein concerning any other law. We
hereby consent to the use of this opinion as an exhibit to the Registration Statement and to any and all references to our firm in the Registration Statement.

Very truly yours,

/s/ Duane Morris LLP




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm
We consent to the use of our reports dated March 6, 2024, with respect to the consolidated financial statements of Donegal Group Inc., and the
effectiveness of internal control over financial reporting, incorporated herein by reference.
/s/ KPMG LLP

Philadelphia, Pennsylvania
April 25,2024




Exhibit 99.1
DONEGAL GROUP INC.
2024 EQUITY INCENTIVE PLAN FOR EMPLOYEES
1. Purpose.

The purpose of this 2024 Equity Incentive Plan for Employees (this “Plan”) is to encourage the employees of Donegal Group Inc. (the
“Company”), its subsidiaries and its affiliates to acquire a proprietary interest in the growth and performance of the Company, and to continue to align the
interests of those employees with the interests of the Company’s stockholders to generate an increased incentive for such persons to contribute to the
growth, development and financial success of the Company, Donegal Mutual Insurance Company and their respective subsidiaries and affiliates (the
“Group”). To accomplish these purposes, this Plan provides a means whereby employees may receive stock options, stock awards and other stock-based
awards that are based on, or measured by or payable in shares of the Company’s Class A Common Stock. Capitalized terms used in the Plan are defined in
Section 11 below.

2. Eligibility.

All employees of member companies of the Group, including employees who are officers or members of the Board of any of the
foregoing companies (“Employees”) shall be eligible to participate in this Plan. Employees are eligible to be granted Awards under the Plan, subject to the
limitations described herein.

3. Administration and Delegation.

(a) Administration. The Plan will be administered by the Administrator. The Administrator shall have authority to determine which
Employees will receive Awards, to grant Awards and to set all terms and conditions of Awards (including, but not limited to, vesting, exercise and
forfeiture provisions). In addition, the Administrator shall have the authority to take all actions and make all determinations contemplated by the Plan and
to adopt, amend and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem advisable. The Administrator may correct
any defect or ambiguity, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall deem
necessary or appropriate to carry the Plan and any Awards into effect, as determined by the Administrator. The Administrator shall make all determinations
under the Plan in the Administrator’s sole discretion and all such determinations shall be final and binding on all persons having or claiming any interest in
the Plan or in any Award.

(b) Appointment of Committees.  To the extent permitted by Applicable Laws, the Board may delegate any or all of its powers
under the Plan to one or more Committees. The Board may rescind any such delegation at any time and re-vest in itself any previously delegated authority.

A-1




4. Stock Available for Awards.

(a) Number of Shares. Subject to adjustment under Section 8 hereof, the aggregate number of shares of Class A Common Stock
which may be issued pursuant to Awards under the Plan is 4,500,000 shares of Class A Common Stock. If any Award expires or lapses or is terminated,
surrendered or canceled without having been fully exercised or is forfeited in whole or in part (including as the result of shares of Class A Common Stock
subject to such Award being repurchased by the Company at or below the original issuance price), in any case in a manner that results in any shares of
Class A Common Stock covered by such Award not being issued or being so reacquired by the Company, the unused Class A Common Stock covered by
such Award shall again be available for the grant of Awards under the Plan. Further, shares of Class A Common Stock delivered (either by actual delivery
or attestation) to the Company by a Participant to satisfy the applicable exercise or purchase price of an Award and/or to satisfy any applicable tax
withholding obligation (including shares retained by the Company from the Award being exercised or purchased and/or creating the tax obligation) shall
be added to the number of shares of Class A Common Stock available for the grant of Awards under the Plan. However, in the case of Incentive Stock
Options, the foregoing provisions shall be subject to any limitations under the Code. Shares of Class A Common Stock issued under the Plan may consist
in whole or in part of authorized but unissued shares, shares purchased on the open market or treasury shares.

(b) Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition by the
Company of property or stock of an entity, the Administrator may grant Awards in substitution for any options or other stock or stock-based awards granted
prior to such merger or consolidation by such entity or an affiliate thereof (“Substitute Awards”). Substitute Awards may be granted on such terms as the
Administrator deems appropriate in the circumstances, notwithstanding any limitations on Awards contained in the Plan. Substitute Awards shall not count
against the overall share limit set forth in Section 4(a) hereof, except as may be required by reason of Section 422 of the Code.

5. Stock Options.

(a) General.  The Administrator may grant Options to any Employee, subject to the limitations on Incentive Stock Options
described below. The Administrator shall determine the number of shares of Class A Common Stock to be covered by each Option, the exercise price of
each Option and the conditions and limitations applicable to the exercise of each Option, including conditions relating to Applicable Laws, as it considers
necessary or advisable.

(b) Incentive Stock Options. ~ The Administrator may grant Options intended to qualify as Incentive Stock Options only to
employees of the Company, any of the Company’s present or future “parent corporations” or “subsidiary corporations” as defined in Sections 424(e) or (f)
of the Code, respectively, and any other entities the employees of which are eligible to receive Incentive Stock Options under the Code. All Options
intended to qualify as Incentive Stock Options shall be subject to and shall be construed consistently with the requirements of Section 422 of the Code.
Neither the Company nor the Administrator shall have any liability to a Participant, or any other party, (i) if an Option (or any part thereof) which is
intended to qualify as an Incentive Stock Option fails to qualify as an Incentive Stock Option or (ii) for any action or omission by the Administrator that
causes an Option not to qualify as an Incentive Stock Option, including without limitation, the conversion of an Incentive Stock Option to a Non-Qualified
Stock Option or the grant of an Option intended as an Incentive Stock Option that fails to satisfy the requirements under the Code applicable to an
Incentive Stock Option. Any Option that is intended to qualify as an Incentive Stock Option, but fails to so qualify for any reason, including without
limitation, the portion of any Option becoming exercisable in excess of the $100,000 limitation described in Treasury Regulation Section 1.422-4, shall be
treated as a Non-Qualified Stock Option for all purposes.




() Exercise Price.  The Administrator shall establish the exercise price of each Option and specify the exercise price in the
applicable Award Agreement. Unless otherwise determined by the Administrator, the exercise price shall be not less than one hundred percent (100%) of
the Fair Market Value on the day immediately preceding the date the Option is granted. In the case of an Incentive Stock Option granted to an Employee
who, at the time of grant of the Option, owns (or is treated as owning under Section 424 of the Code) stock representing more than ten percent (10%) of the
voting power of all classes of stock of the Company (or a “parent corporation” or “subsidiary corporation” thereof within the meaning of Sections 424(e) or
424(f%) of the Code, respectively), the per share exercise price shall be no less than one hundred ten percent (110%) of the Fair Market Value of a share of
Class A Common Stock on the date the Option is granted.

(d) Duration of Options.  Each Option shall be exercisable at such times and subject to such terms and conditions as the
Administrator may specify in the applicable Award Agreement, provided that the term of any Option shall not exceed ten (10) years. In the case of an
Incentive Stock Option granted to an Employee who, at the time of grant of the Option, owns (or is treated as owning under Section 424 of the Code) stock
representing more than ten percent (10%) of the voting power of all classes of stock of the Company (or a “parent corporation” or “subsidiary corporation”
thereof within the meaning of Sections 424(e) or 424(f) of the Code, respectively), the term of the Option shall not exceed five (5) years.

(e) Exercise of Option; Notification of Disposition. ~ Options may be exercised by delivery to the Company of a written notice of
exercise, in a form approved by the Administrator (which may be an electronic form), signed by the person authorized to exercise the Option, together with
payment in full (i) as specified in Section 5(f)_hereof for the number of shares for which the Option is exercised and (ii) as specified in Section 9(e) hereof
for any applicable withholding taxes. Unless otherwise determined by the Administrator, an Option may not be exercised for a fraction of a share of Class
A Common Stock. If an Option is designated as an Incentive Stock Option, the Participant shall give prompt notice to the Company of any disposition or
other transfer of any shares of Class A Common Stock acquired from the Option if such disposition or transfer is made (i) within two (2) years from the
grant date with respect to such Option or (ii) within one (1) year after the transfer of such shares to the Participant (other than any such disposition made in
connection with a Change in Control). Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other
property, assumption of indebtedness or other consideration, by the Participant in such disposition or other transfer.
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® Payment Upon Exercise. Class A Common Stock purchased upon the exercise of an Option granted under the Plan shall be
paid for in cash or by check, payable to the order of the Company, or, to the extent permitted by the Administrator, by:

1) (A) delivery of an irrevocable and unconditional undertaking by a broker acceptable to the Company to deliver
promptly to the Company sufficient funds to pay the exercise price and any required tax withholding, or (B) delivery by the Participant to the
Company of a copy of irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the Company cash
or a check sufficient to pay the exercise price and any required tax withholding;

(i1) delivery (either by actual delivery or attestation) of shares of Class A Common Stock owned by the Participant
valued at their Fair Market Value, provided (A) such method of payment is then permitted under Applicable Laws, (B) such Class A Common
Stock, if acquired directly from the Company, was owned by the Participant for such minimum period of time, if any, as may be established by the
Company at any time, and (C) such Class A Common Stock is not subject to any repurchase, forfeiture, unfulfilled vesting or other similar
requirements;

(1ii) payment through the Company’s transfer agent whereby the grantee will simultaneously exercise the stock option
and sell the shares acquired upon exercise through the transfer agent and the transfer agent shall remit to the Company from the proceeds of the
sale of the shares the exercise price as to which the option has been exercised in accordance with the procedures permitted by Regulation T of the
Federal Reserve Board;

>iv) any combination of the above permitted forms of payment (including cash or check);
) any other method the Administrator authorizes.
6. Restricted Stock; Restricted Stock Units.
(a) General. The Administrator may grant Restricted Stock, or the right to purchase Restricted Stock, to any Employee, subject to

the right of the Company to repurchase all or part of such shares at their issue price or other stated or formula price from the Participant (or to require
forfeiture of such shares if issued at no cost) in the event that conditions specified by the Administrator in the applicable Award Agreement are not
satisfied prior to the end of the applicable restriction period or periods established by the Administrator for such Award. In addition, the Administrator
may grant to Employees Restricted Stock Units, which may be subject to vesting and forfeiture conditions during applicable restriction period or periods,
as set forth in an applicable Award Agreement.

(b) Terms and Conditions for All Restricted Stock and Restricted Stock Unit Awards. The Administrator shall determine and set

forth in the applicable Award Agreement the terms and conditions applicable to each Restricted Stock and Restricted Stock Unit Award, including the
conditions for vesting and repurchase (or forfeiture) and the issue price, in each case, if any.
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() Additional Provisions Relating to Restricted Stock.

@@ Dividends. Participants holding shares of Restricted Stock will be entitled to all ordinary cash dividends paid with
respect to such shares to the extent such dividends have a record date that is on or after the date on which the Participant to whom such shares of
Restricted Stock are granted becomes the record holder of such shares of Restricted Stock, unless otherwise provided by the Administrator in the
applicable Award Agreement. In addition, unless otherwise provided by the Administrator, if any dividends or distributions are paid in shares, or
consist of a dividend or distribution to holders of Class A Common Stock of property other than an ordinary cash dividend, the shares or other
property will be subject to the same restrictions on transferability and forfeitability as the shares of Restricted Stock with respect to which they
were paid. Each dividend payment will be made as provided in the applicable Award Agreement, but in no event later than the end of the calendar
year in which the dividends are paid to stockholders of that class of stock or, if later, the fifteenth (15th) day of the third (3d) month following the
later of (A) the date the dividends are paid to stockholders of that class of stock, and (B) the date the dividends are no longer subject to forfeiture.

(d) Additional Provisions Relating to Restricted Stock Units.

@@ Settlement. Upon the vesting of a Restricted Stock Unit, the Participant shall be entitled to receive from the
Company one share of Class A Common Stock or an amount of cash or other property equal to the Fair Market Value of one share of Class A
Common Stock on the settlement date, as the Administrator shall determine and as provided in the applicable Award Agreement. The
Administrator may provide that settlement of Restricted Stock Units shall occur upon or as soon as reasonably practicable after the vesting of the
Restricted Stock Units or shall instead be deferred, on a mandatory basis or at the election of the Participant, in a manner that (to the extent
applicable) complies with Section 409A.

(i1) Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units unless and until
shares are delivered in settlement thereof.

(iii) Dividend Equivalents. To the extent provided by the Administrator, a grant of Restricted Stock Units may provide a
Participant with the right to receive Dividend Equivalents. Dividend Equivalents may be paid currently or credited to an account for the
Participant, may be settled in cash and/or shares of Class A Common Stock and may be subject to the same restrictions on transfer and
forfeitability as the Restricted Stock Units with respect to which the Dividend Equivalents are paid, as determined by the Administrator, subject, in
each case, to such terms and conditions as the Administrator shall establish and set forth in the applicable Award Agreement.

7. Other Stock-Based Awards.

Other Stock-Based Awards may be granted hereunder to Participants, including, without limitation, Awards entitling Participants to
receive shares of Class A Common Stock to be delivered in the future. Such Other Stock-Based Awards shall also be available as a form of payment in the
settlement of other Awards granted under the Plan, as stand-alone payments and/or as payment in lieu of compensation to which a Participant is otherwise
entitled. Other Stock-Based Awards may be paid in shares of Class A Common Stock, cash or other property, as the Administrator shall determine.
Subject to the provisions of the Plan, the Administrator shall determine the terms and conditions of each Other Stock-Based Award, including any purchase
price, transfer restrictions, vesting conditions and other terms and conditions applicable thereto, which shall be set forth in the applicable Award
Agreement.




8. Adjustments for Changes in Class A Common Stock and Certain Other Events.

(a) In the event that the Administrator determines that any dividend or other distribution (whether in the form of cash, Class A
Common Stock, other securities, or other property), reorganization, merger, consolidation, combination, repurchase, recapitalization, liquidation,
dissolution, or sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company, or sale or exchange of Class A Common
Stock or other securities of the Company, issuance of warrants or other rights to purchase Class A Common Stock or other securities of the Company, or
other similar corporate transaction or event, as determined by the Administrator, affects the Class A Common Stock such that an adjustment is determined
by the Administrator to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended by the Company to be made
available under the Plan or with respect to any Award, then the Administrator may, in such manner as it may deem equitable, adjust any or all of:

@@ the number and kind of shares of Class A Common Stock (or other securities or property) with respect to which
Awards may be granted or awarded (including, but not limited to, adjustments of the limitations in Section 4 hereof on the maximum number and
kind of shares which may be issued);

(i1) the number and kind of shares of Class A Common Stock (or other securities or property) subject to outstanding
Awards;

(iii) the grant or exercise price with respect to any Award; and

>iv) the terms and conditions of any Awards (including, without limitation, any applicable financial or other performance

“targets” specified in an Award Agreement).
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(b) In the event of any transaction or event described in Section 8(a) hereof (including without limitation any Change in Control) or
any unusual or nonrecurring transaction or event affecting the Company or the financial statements of the Company, or any change in any Applicable Laws
or accounting principles, the Administrator, on such terms and conditions as it deems appropriate, either by the terms of the Award or by action taken prior
to the occurrence of such transaction or event and either automatically or upon the Participant’s request, is hereby authorized to take any one or more of the
following actions whenever the Administrator determines that such action is appropriate in order to (x) prevent dilution or enlargement of the benefits or
potential benefits intended by the Company to be made available under the Plan or with respect to any Award granted or issued under the Plan, (y) to
facilitate such transaction or event or (z) give effect to such changes in Applicable Laws or accounting principles:

1) To provide for the cancellation of any such Award in exchange for either an amount of cash or other property with a
value equal to the amount that could have been obtained upon the exercise or settlement of the vested portion of such Award or realization of the
Participant’s rights under the vested portion of such Award, as applicable; provided that, if the amount that could have been obtained upon the
exercise or settlement of the vested portion of such Award or realization of the Participant’s rights, in any case, is equal to or less than zero, then
the vested portion of such Award may be terminated without payment;

(i1) To provide that such Award shall vest and, to the extent applicable, be exercisable as to all shares covered thereby,
notwithstanding anything to the contrary in the Plan or the provisions of such Award;

(iii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof,
or shall be substituted for by awards covering the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate
adjustments as to the number and kind of shares and applicable exercise or purchase price, in all cases, as determined by the Administrator;

@iv) To make adjustments in the number and type of shares of Class A Common Stock (or other securities or property)
subject to outstanding Awards, and/or in the terms and conditions of (including the grant or exercise price), and the criteria included in,
outstanding Awards;

) To replace such Award with other rights or property selected by the Administrator; and/or
(vi) To provide that the Award will terminate and cannot vest, be exercised or become payable after the applicable event.

Without limiting the foregoing, the Administrator may require a Participant to execute a release of claims, in a form prescribed by the Company,
as a condition to the Participant’s receipt of payment in connection with a Change in Control for or in respect of any Award granted or issued
under the Plan.

(o) For clarity, if a Change in Control occurs and all or any portion of a Participant’s Awards are not continued, converted,
assumed, or replaced with a substantially similar award by (i) the Company, or (ii) a successor entity or its parent or subsidiary (an “Assumption’), and
provided that the Participant has not had a Termination of Service prior to such Change in Control, then immediately prior to the Change in Control, any
such Awards (or portions thereof) shall become fully vested, exercisable and/or payable, as applicable, and all forfeiture, repurchase and other restrictions
on such Awards (or portions thereof) shall lapse, in which case, such Awards shall be canceled upon the consummation of the Change in Control in
exchange for the right to receive the Change in Control consideration payable to other holders of Class A Common Stock (A) which may be on such
terms and conditions as apply generally to holders of Class A Common Stock under the Change in Control documents (including, without limitation, any
escrow, earn-out, holdback, indemnity or other deferred consideration provisions) or such other terms and conditions as the Administrator may provide,
and (B) determined by reference to the number of shares subject to such Awards and net of any applicable exercise price; provided that (x) to the extent
that any Awards constitute “nonqualified deferred compensation” that may not be paid upon the Change in Control under Section 409A without the
imposition of taxes thereon under Section 409A, the timing of such payments shall be governed by the applicable Award Agreement (subject to any
deferred consideration provisions applicable under the Change in Control documents), (y) to the extent that any Awards are subject to performance-based
vesting, performance targets shall be deemed to be attained at the greater of target level or actual performance through the Change in Control, and (z) if
the amount to which a Participant would be entitled upon the settlement or exercise of such Award at the time of the Change in Control is equal to or less
than zero, then such Award may be terminated without payment. The Administrator shall determine whether an Assumption of an Award has occurred in
connection with a Change in Control.
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(d) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in this Section 8,
the Administrator will equitably adjust each outstanding Award, which adjustments may include adjustments to the number and type of securities subject
to each outstanding Award and/or the exercise price or grant price thereof, if applicable, the grant of new Awards to Participants, and/or the making of a
cash payment to Participants, as the Administrator deems appropriate to reflect such Equity Restructuring. The adjustments provided under this Section
8(d) shall be nondiscretionary and shall be final and binding on the affected Participant and the Company; provided that whether an adjustment is
equitable shall be determined by the Administrator.

(e) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of Class A Common Stock or
the share price of the Class A Common Stock, including any Equity Restructuring, for reasons of administrative convenience the Administrator may refuse
to permit the exercise of any Award during a period of up to thirty (30) days prior to the consummation of any such transaction.

) Except as expressly provided in the Plan or pursuant to action of the Administrator under the Plan, no Participant shall have any
rights by reason of any subdivision or consolidation of shares of stock of any class, the payment of any dividend, any increase or decrease in the number of
shares of stock of any class or any dissolution, liquidation, merger, or consolidation of the Company or any other corporation. Except as expressly provided
in the Plan or pursuant to action of the Administrator under the Plan, no issuance by the Company of shares of stock of any class, or securities convertible
into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number of shares of Class A Common
Stock subject to an Award or the grant or exercise price of any Award. The existence of the Plan, any Award Agreements and the Awards granted hereunder
shall not affect or restrict in any way the right or power of the Company to make or authorize (i) any adjustment, recapitalization, reorganization or other
change in the Company’s capital structure or its business, (ii) any merger, consolidation dissolution or liquidation of the Company or sale of Company
assets or (iii) any sale or issuance of securities, including without limitation, securities with rights superior to those of the Class A Common Stock or which
are convertible into or exchangeable for Class A Common Stock. The Administrator may treat Participants and Awards (or portions thereof) differently
under this Section 8.
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9. General Provisions Applicable to Awards.

(a) Transferability. Except as the Administrator may otherwise determine or provide in an Award Agreement or otherwise, in any
case in accordance with Applicable Laws, Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom such
Awards are granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution, and, during the life of the Participant,
shall be exercisable only by the Participant. Except as the Administrator may otherwise determine or provide in an Award Agreement or otherwise, in any
case in accordance with Applicable Laws, shares of Class A Common Stock acquired by a Participant in connection with Awards shall not be sold,
assigned, transferred, pledged or otherwise encumbered by the person to whom such shares are issued, either voluntarily or by operation of law, except as
may be expressly permitted under the terms of the Company’s charter, bylaws, certificate of incorporation, Stockholders Agreement and/or other governing
documents applicable to the shares of Class A Common Stock (collectively, “Governing Documents™). References to a Participant, to the extent relevant in
the context, shall include references to authorized transferees.

(b) Documentation. Each Award shall be evidenced in an Award Agreement, which may be in such form (written, electronic or
otherwise) as the Administrator shall determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.

(c) Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in relation to any other
Award. The terms of each Award to a Participant need not be identical, and the Administrator need not treat Participants or Awards (or portions thereof)
uniformly.

(d) Change in Employee Status. ~ The Administrator shall determine the effect on an Award of a Participant’s Termination of
Service, including, without limitation, due to the Participant’s disability, death or retirement, a Participant’s authorized leave of absence or any other change
or purported change in a Participant’s Employee status and the extent to which, and the period during which, the Participant, the Participant’s legal
representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award, if applicable.

(e) Withholding.  Each Participant shall pay to the Company, or make provision satisfactory to the Administrator for payment of,
any taxes required by law to be withheld in connection with Awards to such Participant no later than the date of the event creating the tax liability. Except
as the Administrator may otherwise determine, all such payments shall be made in cash or by certified check. Notwithstanding the foregoing, to the extent
permitted by the Administrator, Participants may satisfy such tax obligations in whole or in part by delivery of shares of Class A Common Stock, including
shares retained from the Award creating the tax obligation, valued at their Fair Market Value. The Company may, to the extent permitted by Applicable
Laws, deduct any such tax obligations from any payment of any kind otherwise due to a Participant.
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) Amendment of Award. The Administrator may amend, modify or terminate any outstanding Award, including but not limited
to, substituting therefor another Award of the same or a different type, changing the date of exercise or settlement, and converting an Incentive Stock
Option to a Non-Qualified Stock Option. The Participant’s consent to such action shall be required unless (i) the Administrator determines that the action,
taking into account any related action, would not materially and adversely affect the Participant, or (ii) the change is permitted under Sections 8 and 10(e)
hereof.

(@ Conditions on Delivery of Stock. = The Company will not be obligated to deliver any shares of Class A Common Stock
pursuant to the Plan or to remove restrictions from shares previously delivered under the Plan until (i) all conditions of the Award have been met or
removed to the satisfaction of the Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection with the issuance and
delivery of such shares have been satisfied, including any applicable securities laws and any applicable stock exchange or stock market rules and
regulations, (iii) if so requested by the Company, the Participant has entered into the Stockholders Agreement and/or any similar agreement with the
Company in the form provided to the Participant by the Company and (iv) the Participant has executed and delivered to the Company such representations
or agreements as the Administrator deems necessary or appropriate to satisfy the requirements of any Applicable Laws. The inability of the Company to
obtain authority from any regulatory body having jurisdiction, which authority is determined by the Administrator to be necessary to the lawful issuance
and sale of any securities hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such shares as to which such requisite
authority shall not have been obtained.

(h) Acceleration. The Administrator may at any time provide that any Award shall become immediately vested and/or exercisable
in full or in part, free of some or all restrictions or conditions, or otherwise realizable in full or in part, as the case may be.

10. Miscellaneous.

(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and the grant of an
Award shall not be construed as giving a Participant the right to continued employment or any other relationship with the Company or any of its
subsidiaries. The Company and its subsidiaries expressly reserve the right at any time to dismiss or otherwise terminate its relationship with a Participant
free from any liability or claim under the Plan or any Award, except as expressly provided in an applicable Award Agreement.

(b) No Rights As Stockholder, Certificates. Subject to the provisions of the applicable Award Agreement, no Participant or
Designated Beneficiary shall have any rights as a stockholder with respect to any shares of Class A Common Stock to be distributed with respect to an
Award until becoming the record holder of such shares. Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator
or required by any Applicable Laws, the Company shall not be required to deliver to any Participant certificates evidencing shares of Class A Common
Stock issued in connection with any Award and instead such shares of Class A Common Stock may be recorded in the books of the Company (or, as
applicable, its transfer agent or stock plan administrator).




() Effective Date and Term of Plan.  The Plan shall become effective on the date on which it is adopted by the Board, subject to
approval of the Company’s stockholders within twelve (12) months following the date of such Board adoption. No Awards shall be granted under the Plan
after the completion of five (5) years from the date the Plan was approved by the Company’s stockholders, but Awards previously granted may extend
beyond that date in accordance with the terms of the Plan.

(d) Amendment of Plan.  The Administrator may amend, suspend or terminate the Plan or any portion thereof at any time;
provided that, except as otherwise provided in Section 10(e) hereof, no amendment of the Plan shall materially and adversely affect any Award outstanding
at the time of such amendment without the consent of the affected Participant. Awards outstanding under the Plan at the time of any suspension or
termination of the Plan shall continue to be governed in accordance with the terms of the Plan and the applicable Award Agreement, as in effect prior to
such suspension or termination. The Board shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with Applicable
Laws.

(e) Section 4094.

@@ General. The Company intends that all Awards be structured in compliance with, or to satisfy an exemption from,
Section 409A, such that no adverse tax consequences, interest, or penalties under Section 409A apply in connection with any Awards.
Notwithstanding anything herein or in any Award Agreement to the contrary, the Administrator may, without a Participant’s prior consent, amend
this Plan and/or Awards, adopt policies and procedures, or take any other actions (including amendments, policies, procedures and actions with
retroactive effect) as are necessary or appropriate to preserve the intended tax treatment of Awards under the Plan, including without limitation,
any such actions intended to (A) exempt this Plan and/or any Award from the application of Section 409A, and/or (B) comply with the
requirements of Section 409A, including without limitation any such regulations, guidance, compliance programs and other interpretative
authority that may be issued after the date of grant of any Award. The Company makes no representations or warranties as to the tax treatment of
any Award under Section 409A or otherwise. The Company shall have no obligation under this Section 10(e) or otherwise to take any action
(whether or not described herein) to avoid the imposition of taxes, penalties or interest under Section 409A with respect to any Award and shall
have no liability to any Participant or any other person if any Award, compensation or other benefits under the Plan are determined to constitute
non-compliant, “nonqualified deferred compensation” subject to the imposition of taxes, penalties and/or interest under Section 409A.

(i1) Separation from Service. With respect to any Award that constitutes “nonqualified deferred compensation” under
Section 409A, any payment or settlement of such Award that is to be made upon a termination of a Participant’s Employee relationship shall, to
the extent necessary to avoid the imposition of taxes under Section 409A, be made only upon the Participant’s “separation from service” (within
the meaning of Section 409A), whether such “separation from service” occurs upon or subsequent to the termination of the Participant’s Employee
relationship. For purposes of any such provision of this Plan or any Award Agreement relating to any such payments or benefits, references to a
“termination,” “termination of employment” or like terms shall mean “separation from service.”
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(1ii) Payments to Specified Employees. Notwithstanding any contrary provision in the Plan or any Award Agreement, any
payment(s) of “nonqualified deferred compensation” that are otherwise required to be made under an Award to a “specified employee” (as defined
under Section 409A and determined by the Administrator) as a result of his or her “separation from service” shall, to the extent necessary to avoid
the imposition of taxes under Code Section 409A(a)(2)(B)(i), be delayed until the expiration of the six-month period immediately following such
“separation from service” (or, if earlier, until the date of death of the specified employee) and shall instead be paid (in a manner set forth in the
Award Agreement) on the day that immediately follows the end of such six (6)-month period or as soon as administratively practicable thereafter
(without interest). Any payments of “nonqualified deferred compensation” under such Award that are, by their terms, payable more than six (6)
months following the Participant’s “separation from service” shall be paid at the time or times such payments are otherwise scheduled to be made.

® Severability. In the event any portion of the Plan or any action taken pursuant thereto shall be held illegal or invalid for any
reason, the illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid
provisions had not been included, and the illegal or invalid action shall be null and void.

(8) Governing Documents. In the event of any contradiction between the Plan and any Award Agreement or any other written
agreement between a Participant and the Company or any subsidiary of the Company that has been approved by the Administrator, the terms of the Plan
shall govern, unless it is expressly specified in such Award Agreement or other written document that a specific provision of the Plan shall not apply.

(h) Submission to Jurisdiction; Waiver of Jury Trial. By accepting an Award, each Participant irrevocably and unconditionally
consents to submit to the exclusive jurisdiction of the courts of the State of Delaware and of the United States of America, in each case located in the State
of Delaware, for any action arising out of or relating to the Plan (and agrees not to commence any litigation relating thereto except in such courts), and
further agrees that service of any process, summons, notice or document by U.S. registered mail to the address contained in the records of the Company
shall be effective service of process for any litigation brought against it in any such court. By accepting an Award, each Participant irrevocably and
unconditionally waives any objection to the laying of venue of any litigation arising out of Plan or Award hereunder in the courts of the State of Delaware
or the United States of America, in each case located in the State of Delaware, and further irrevocably and unconditionally waives and agrees not to plead
or claim in any such court that any such litigation brought in any such court has been brought in an inconvenient forum. By accepting an Award, each
Participant irrevocably and unconditionally waives, to the fullest extent permitted by Applicable Law, any and all rights to trial by jury in connection with
any litigation arising out of or relating to the Plan or any Award hereunder.
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@ Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance
with the laws of the State of Delaware, disregarding choice-of-law principles of the law of any state that would require the application of the laws of a
jurisdiction other than such state.

G Restrictions on Shares; Claw-back Provisions. Shares of Class A Common Stock acquired in respect of Awards shall be subject
to such terms and conditions as the Administrator shall determine, including, without limitation, restrictions on the transferability of shares of Class A
Common Stock, the right of the Company to repurchase shares of Class A Common Stock, the right of the Company to require that shares of Class A
Common Stock be transferred in the event of certain transactions, call rights, tag-along rights, bring-along rights, redemption and co-sale rights and voting
requirements. Such terms and conditions may be additional to those contained in the Plan and may, as determined by the Administrator, be contained in the
applicable Award Agreement or in an exercise notice, in the Stockholders Agreement or in such other agreement as the Administrator shall determine, in
each case in a form determined by the Administrator. The issuance of such shares of Class A Common Stock shall be conditioned on the Participant’s
consent to such terms and conditions and the Participant’s entering into such agreement or agreements. All Awards (including any proceeds, gains or other
economic benefit actually or constructively received by Participant upon any receipt or exercise of any Award or upon the receipt or resale of any shares of
Class A Common Stock underlying the Award) shall be subject to the provisions of any claw-back policy implemented by the Company, including, without
limitation, the Company’s Incentive Compensation Recoupment Policy.

k) Titles and Headings. The titles and headings of the Sections in the Plan are for convenience of reference only and, in the event
of any conflict, the text of the Plan, rather than such titles or headings, shall control.

O Conformity to Securities Laws. Participant acknowledges that the Plan is intended to conform to the extent necessary with all
provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and Exchange Commission
thereunder, and foreign or state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan and all Awards granted hereunder
shall be administered only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by Applicable Laws, the Plan and all
Award Agreements shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.

11. Definitions. As used in the Plan, the following words and phrases shall have the following meanings:

(a) “Administrator” means the Board or a Committee to the extent that the Board’s powers or authority under the Plan have been
delegated to such Committee.

(b) “Applicable Laws” means the requirements relating to the administration of equity incentive plans under U.S. federal and state
securities, tax and other applicable laws, rules and regulations, the applicable rules of any stock exchange or quotation system on which the Class A
Common Stock is listed or quoted and the applicable laws and rules of any foreign country or other jurisdiction where Awards are granted or issued under
the Plan.




(c) “Award” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, Restricted Stock Units or
Other Stock-Based Awards.

(d) “Award Agreement”’ means a written agreement evidencing an Award, which agreements may be in electronic medium and
shall contain such terms and conditions with respect to an Award as the Administrator shall determine, consistent with and subject to the terms and
conditions of the Plan.

(e) “Board” means the Board of Directors of the Company.

® “Cause,” with respect to a Participant, means “Cause” (or any term of similar effect) as defined in such Participant’s
employment or service agreement (or similar agreement) with the Company or any subsidiary thereof if such an agreement exists and contains a definition
of Cause (or term of similar effect), or, if no such agreement exists or such agreement does not contain a definition of Cause (or term of similar effect), then
Cause shall include, but not be limited to: (i) the Participant’s unauthorized use or disclosure of confidential information or trade secrets of the Company or
any of its subsidiaries or any material breach of a written agreement between the Participant and the Company or any of its subsidiaries or any applicable
Company policy, including without limitation a material breach of any employment, confidentiality, non-compete, non-solicit or similar agreement; (ii) the
Participant’s commission of, indictment for or the entry of a plea of guilty or nolo contendere by the Participant to, a felony under the laws of the United
States or any state thereof or any crime involving dishonesty or moral turpitude (or any similar crime in any jurisdiction outside the United States); (iii) the
Participant’s negligence or willful misconduct in the performance of the Participant’s duties or the Participant’s willful or repeated failure or refusal to
substantially perform the Participant’s assigned duties; (iv) any act of fraud, embezzlement, material misappropriation or dishonesty committed by the
Participant against the Company or any of its subsidiaries; or (v) any acts, omissions or statements by a Participant which the Company determines to be
materially detrimental or damaging to the reputation, operations, prospects or business relations of the Company or any of its subsidiaries.

(8) “Change in Control” means (i) a merger or consolidation of the Company with or into any other corporation or other entity or
person, (ii) a sale, lease, exchange or other transfer in one transaction or a series of related transactions of all or substantially all of the Company’s assets, or
(iii) any other transaction, including the sale by the Company of new shares of its capital stock or a transfer of existing shares of capital stock of the
Company, the result of which is that a third party that is not an affiliate of the Company or its stockholders (or a group of third parties not affiliated with the
Company or its stockholders) immediately prior to such transaction acquires or holds capital stock of the Company representing a majority of the
Company’s outstanding voting power immediately following such transaction; provided that the following events shall not constitute a “Change in
Control”: (A) a transaction (other than a sale of all or substantially all of the Company’s assets) in which the holders of the voting securities of the
Company immediately prior to the merger or consolidation hold, directly or indirectly, at least a majority of the voting securities in the successor
corporation or its parent immediately after the merger or consolidation; (B) a sale, lease, exchange or other transaction in one transaction or a series of
related transactions of all or substantially all of the Company’s assets to an affiliate of the Company; (C) a reincorporation of the Company solely to change
its jurisdiction; or (D) a transaction undertaken for the primary purpose of creating a holding company that will be owned in substantially the same
proportion by the persons who held the Company’s securities immediately before such transaction. Notwithstanding the foregoing, if a Change in Control
would give rise to a payment or settlement event with respect to any Award that constitutes “nonqualified deferred compensation,” the transaction or event
constituting the Change in Control must also constitute a “change in control event” (as defined in Treasury Regulation §1.409A-3(i)(5)) in order to give rise
to the payment or settlement event for such Award, to the extent required by Section 409A.
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(h) “Code” means the U.S. Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

@@ “Committee” means one or more committees or subcommittees of the Board, which may be comprised of one or more
Directors and/or executive officers of the Company, in either case, to the extent permitted in accordance with Applicable Laws.

1) “Class A Common Stock” means the Class A Common Stock of the Company, par value $0.01 per share.

k) “Company” means Donegal Group Inc., a Delaware corporation, or any successor thereto. Except where the context otherwise
requires, the term “Company” includes any of the Company’s present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the
Code and any other business venture (including, without limitation, joint venture or limited liability company) in which the Company has a significant
interest, as determined by the Administrator.

O “Consultant” means any person, including any advisor, engaged by the Company or a parent or subsidiary of the Company to
render services to such entity if: (i) the consultant or adviser renders bona fide services to the Company; (ii) the services rendered by the consultant or
advisor are not in connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a
market for the Company’s securities; and (iii) the consultant or advisor is a natural person, or such other advisor or consultant as is approved by the
Administrator.

(m) “Designated Beneficiary ’ means the beneficiary or beneficiaries designated, in a manner determined by the Administrator, by a
Participant to receive amounts due or exercise rights of the Participant in the event of the Participant’s death or incapacity. In the absence of an effective
designation by a Participant, “Designated Beneficiary” shall mean the Participant’s estate.

(n) “Director” means a member of the Board.

(o) “Disability” means a permanent and total disability within the meaning of Section 22(e)(3) of the Code, as it may be amended
from time to time.

(p) “Dividend Equivalents” means a right granted to a Participant pursuant to Section 6(d)(3) hereof to receive the equivalent value

(in cash or shares of Class A Common Stock) of dividends paid on shares of Class A Common Stock.
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(@ “Employee” means any person, including officers, employed by the Company (within the meaning of Section 3401(c) of the
Code) or any parent or subsidiary of the Company.

(r) “Equity Restructuring” means, as determined by the Administrator, a non-reciprocal transaction between the Company and its
stockholders, such as a stock dividend, stock split, spin-oft or recapitalization through a large, nonrecurring cash dividend, that affects the shares of Class A
Common Stock (or other securities of the Company) or the share price of Class A Common Stock (or other securities of the Company) and causes a change
in the per share value of the Class A Common Stock underlying outstanding Awards.

(s) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

) “Fair Market Value” means, as of any date, the value of the Class A Common Stock determined as follows: (i) if the Class A
Common Stock is listed on any established stock exchange, its Fair Market Value shall be the closing sales price for such Class A Common Stock as quoted
on such exchange for such date, or if no sale occurred on such date, the first market trading day immediately prior to such date during which a sale
occurred, as reported in The Wall Street Journal or such other source as the Administrator deems reliable; (ii) if the Class A Common Stock is not traded on
a stock exchange but is quoted on a national market or other quotation system, the last sales price on such date, or if no sales occurred on such date, then on
the date immediately prior to such date on which sales prices are reported, as reported in The Wall Street Journal or such other source as the Administrator
deems reliable; or (iii) in the absence of an established market for the Class A Common Stock, the Fair Market Value thereof shall be determined by the
Administrator in its sole discretion.

(u) “Group” means the Company and Donegal Mutual Insurance Company and their respective subsidiaries and affiliates.

W) “Incentive Stock Option” means an “incentive stock option” as defined in Section 422 of the Code.

(w) “Non-Qualified Stock Option” means an Option that is not intended to be or otherwise does not qualify as an Incentive Stock
Option.

x) “Option” means an option to purchase Class A Common Stock.

() “Other Stock-Based Awards” means other Awards of shares of Class A Common Stock, and other Awards that are valued in

whole or in part by reference to, or are otherwise based on, shares of Class A Common Stock or other property.
(2) “Participant” means an Employee who has been granted an Award under the Plan.

(aa) “Plan” means this Donegal Group Inc. 2024 Equity Incentive Plan for Employees.
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(ab) “Restricted Stock” means Class A Common Stock awarded to a Participant pursuant to Section 6 hereof that is subject to certain
vesting conditions and other restrictions.

(ac) “Restricted Stock Unit’ means an unfunded, unsecured right to receive, on the applicable settlement date, one share of Class A
Common Stock or an amount in cash or other consideration determined by the Administrator equal to the value thereof as of such payment date, which
right may be subject to certain vesting conditions and other restrictions.

(ad) “Restrictive Covenants” means, with respect to any Participant, any non-competition, non-solicitation, non-disparagement,
confidentiality, non-disclosure or similar restrictive covenants applicable to such Participant that cover or relate to the Company and/or its parents or
subsidiaries and/or that are set forth in an agreement between such Participant and the Company and/or its parents or subsidiaries.

(ae) “Section 4094” means Section 409A of the Code and all regulations, guidance, compliance programs and other interpretative
authority thereunder.

(af) “Securities Act” means the U.S. Securities Act of 1933, as amended from time to time.
(ag) “Service Provider” means an Employee or Consultant.
(ah) “Termination of Service” means the date the Participant ceases to be an Employee.

k %k ok ok ok

Adopted by the Board on March 4, 2024.

Approved by stockholders on .




Exhibit 99.2
DONEGAL GROUP INC.
2024 EQUITY INCENTIVE PLAN FOR DIRECTORS
1. Purpose.

The purpose of this 2024 Equity Incentive Plan for Directors (this “Plan”) is to enhance the ability of Donegal Group Inc. (the
“Company”) and Donegal Mutual Insurance Company (“Donegal Mutual,” and together with the respective subsidiaries and affiliates of the Company and
Donegal Mutual, the “Group”) to attract and retain highly qualified directors, to establish a basis for providing a portion of director compensation in the
form of equity and, in doing so, to strengthen the alignment of the interests of the directors of the members of the Group with the interests of the
Company’s stockholders. To accomplish these purposes, this Plan provides a means whereby Directors may receive stock options, stock awards and other
stock-based awards that are based on, or measured by or payable in shares of the Company’s Class A Common Stock. Capitalized terms used in the Plan
are defined in Section 11 below.

2. Eligibility.

All directors of member companies of the Group who are not eligible to participate in the Company’s 2024 Equity Incentive Plan for
Employees (“Directors”) shall be eligible to participate in this Plan. Directors are eligible to be granted Awards under the Plan, subject to the limitations
described herein.

3. Administration and Delegation.

(a) Administration. The Plan will be administered by the Administrator. The Administrator shall have authority to determine which
Directors will receive Awards, to grant Awards and to set all terms and conditions of Awards (including, but not limited to, vesting, exercise and forfeiture
provisions). In addition, the Administrator shall have the authority to take all actions and make all determinations contemplated by the Plan and to adopt,
amend and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem advisable. The Administrator may correct any
defect or ambiguity, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall deem necessary or
appropriate to carry the Plan and any Awards into effect, as determined by the Administrator. The Administrator shall make all determinations under the
Plan in the Administrator’s sole discretion and all such determinations shall be final and binding on all persons having or claiming any interest in the Plan
or in any Award.

(b) Appointment of Committees.  To the extent permitted by Applicable Laws, the Board may delegate any or all of its powers
under the Plan to one or more Committees. The Board may rescind any such delegation at any time and re-vest in itself any previously delegated authority.
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4. Stock Available for Awards.

(a) Number of Shares. Subject to adjustment under Section 8 hereof, the aggregate number of shares of Class A Common Stock
which may be issued pursuant to Awards under the Plan is 500,000 shares of Class A Common Stock. If any Award expires or lapses or is terminated,
surrendered or canceled without having been fully exercised or is forfeited in whole or in part (including as the result of shares of Class A Common Stock
subject to such Award being repurchased by the Company at or below the original issuance price), in any case in a manner that results in any shares of
Class A Common Stock covered by such Award not being issued or being so reacquired by the Company, the unused Class A Common Stock covered by
such Award shall again be available for the grant of Awards under the Plan. Further, shares of Class A Common Stock delivered (either by actual delivery
or attestation) to the Company by a Participant to satisfy the applicable exercise or purchase price of an Award and/or to satisfy any applicable tax
withholding obligation (including shares retained by the Company from the Award being exercised or purchased and/or creating the tax obligation) shall
be added to the number of shares of Class A Common Stock available for the grant of Awards under the Plan. However, in the case of Incentive Stock
Options, the foregoing provisions shall be subject to any limitations under the Code. Shares of Class A Common Stock issued under the Plan may consist
in whole or in part of authorized but unissued shares, shares purchased on the open market or treasury shares.

(b) Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition by the
Company of property or stock of an entity, the Administrator may grant Awards in substitution for any options or other stock or stock-based awards granted
prior to such merger or consolidation by such entity or an affiliate thereof (“Substitute Awards”). Substitute Awards may be granted on such terms as the
Administrator deems appropriate in the circumstances, notwithstanding any limitations on Awards contained in the Plan. Substitute Awards shall not count
against the overall share limit set forth in Section 4(a) hereof.

5. Stock Options.
(a) General. The Administrator may grant Options to any Director. The Administrator shall determine the number of shares of
Class A Common Stock to be covered by each Option, the exercise price of each Option and the conditions and limitations applicable to the exercise of
each Option, including conditions relating to Applicable Laws, as it considers necessary or advisable.
(b) Exercise Price. The Administrator shall establish the exercise price of each Option and specify the exercise price in the
applicable Award Agreement. Unless otherwise determined by the Administrator, the exercise price shall be not less than one hundred percent (100%) of

the Fair Market Value on the day immediately preceding the date the Option is granted.

() Duration of Options. ~ Each Option shall be exercisable at such times and subject to such terms and conditions as the
Administrator may specify in the applicable Award Agreement, provided that the term of any Option shall not exceed ten (10) years.
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(d) Exercise of Option; Notification of Disposition. ~Options may be exercised by delivery to the Company of a written notice of
exercise, in a form approved by the Administrator (which may be an electronic form), signed by the person authorized to exercise the Option, together with
payment in full (i) as specified in Section 5(e) hereof for the number of shares for which the Option is exercised and (ii) as specified in Section 9(e) hereof
for any applicable withholding taxes. Unless otherwise determined by the Administrator, an Option may not be exercised for a fraction of a share of Class
A Common Stock.

(e) Payment Upon Exercise.  Class A Common Stock purchased upon the exercise of an Option granted under the Plan shall be
paid for in cash or by check, payable to the order of the Company, or, to the extent permitted by the Administrator, by:

>1) (A) delivery of an irrevocable and unconditional undertaking by a broker acceptable to the Company to deliver
promptly to the Company sufficient funds to pay the exercise price and any required tax withholding, or (B) delivery by the Participant to the
Company of a copy of irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the Company cash
or a check sufficient to pay the exercise price and any required tax withholding;

(i1) delivery (either by actual delivery or attestation) of shares of Class A Common Stock owned by the Participant
valued at their Fair Market Value, provided (A) such method of payment is then permitted under Applicable Laws, (B) such Class A Common
Stock, if acquired directly from the Company, was owned by the Participant for such minimum period of time, if any, as may be established by the
Company at any time, and (C) such Class A Common Stock is not subject to any repurchase, forfeiture, unfulfilled vesting or other similar
requirements;

(1ii) payment through the Company’s transfer agent whereby the grantee will simultaneously exercise the stock option
and sell the shares acquired upon exercise through the transfer agent and the transfer agent shall remit to the Company from the proceeds of the
sale of the shares the exercise price as to which the option has been exercised in accordance with the procedures permitted by Regulation T of the
Federal Reserve Board;

>iv) any combination of the above permitted forms of payment (including cash or check);
W) any other method the Administrator authorizes.
6. Restricted Stock; Restricted Stock Units.
(a) General. The Administrator may grant Restricted Stock, or the right to purchase Restricted Stock, to any Director, subject to

the right of the Company to repurchase all or part of such shares at their issue price or other stated or formula price from the Participant (or to require
forfeiture of such shares if issued at no cost) in the event that conditions specified by the Administrator in the applicable Award Agreement are not
satisfied prior to the end of the applicable restriction period or periods established by the Administrator for such Award. In addition, the Administrator
may grant to Directors Restricted Stock Units, which may be subject to vesting and forfeiture conditions during applicable restriction period or periods, as
set forth in an applicable Award Agreement.
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(b) Terms and Conditions for All Restricted Stock and Restricted Stock Unit Awards. The Administrator shall determine and set
forth in the applicable Award Agreement the terms and conditions applicable to each Restricted Stock and Restricted Stock Unit Award, including the
conditions for vesting and repurchase (or forfeiture) and the issue price, in each case, if any.

() Additional Provisions Relating to Restricted Stock.

@@ Annual Restricted Stock Awards. The Company shall grant each director of the Company and each director of
Donegal Mutual an annual restricted stock award consisting of 500 shares of Class A common stock, except that a person who serves as a director
on both boards shall receive only one annual grant. The Company shall grant the restricted stock awards on the first business day of January in
each year, provided that the director served as a member of the Board or of the board of directors of Donegal Mutual during any portion of the
preceding calendar year. The grantee may not sell or otherwise transfer the shares of Class A common stock comprising the restricted stock award
until one year after the date of grant.

(i1) Dividends. Participants holding shares of Restricted Stock will be entitled to all ordinary cash dividends paid with
respect to such shares to the extent such dividends have a record date that is on or after the date on which the Participant to whom such shares of
Restricted Stock are granted becomes the record holder of such shares of Restricted Stock, unless otherwise provided by the Administrator in the
applicable Award Agreement. In addition, unless otherwise provided by the Administrator, if any dividends or distributions are paid in shares, or
consist of a dividend or distribution to holders of Class A Common Stock of property other than an ordinary cash dividend, the shares or other
property will be subject to the same restrictions on transferability and forfeitability as the shares of Restricted Stock with respect to which they
were paid. Each dividend payment will be made as provided in the applicable Award Agreement, but in no event later than the end of the calendar
year in which the dividends are paid to stockholders of that class of stock or, if later, the fifteenth (15th) day of the third (3rd) month following the
later of (A) the date the dividends are paid to stockholders of that class of stock, and (B) the date the dividends are no longer subject to forfeiture.

(d) Additional Provisions Relating to Restricted Stock Units.

@@ Settlement. Upon the vesting of a Restricted Stock Unit, the Participant shall be entitled to receive from the
Company one share of Class A Common Stock or an amount of cash or other property equal to the Fair Market Value of one share of Class A
Common Stock on the settlement date, as the Administrator shall determine and as provided in the applicable Award Agreement. The
Administrator may provide that settlement of Restricted Stock Units shall occur upon or as soon as reasonably practicable after the vesting of the
Restricted Stock Units or shall instead be deferred, on a mandatory basis or at the election of the Participant, in a manner that (to the extent
applicable) complies with Section 409A.
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(i1) Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units unless and until
shares are delivered in settlement thereof.

(ii1) Dividend Equivalents. To the extent provided by the Administrator, a grant of Restricted Stock Units may provide a
Participant with the right to receive Dividend Equivalents. Dividend Equivalents may be paid currently or credited to an account for the
Participant, may be settled in cash and/or shares of Class A Common Stock and may be subject to the same restrictions on transfer and
forfeitability as the Restricted Stock Units with respect to which the Dividend Equivalents are paid, as determined by the Administrator, subject, in
each case, to such terms and conditions as the Administrator shall establish and set forth in the applicable Award Agreement.

7. Other Stock-Based Awards.

Other Stock-Based Awards may be granted hereunder to Participants, including, without limitation, Awards entitling Participants to
receive shares of Class A Common Stock to be delivered in the future. Such Other Stock-Based Awards shall also be available as a form of payment in the
settlement of other Awards granted under the Plan, as stand-alone payments and/or as payment in lieu of compensation to which a Participant is otherwise
entitled. Other Stock-Based Awards may be paid in shares of Class A Common Stock, cash or other property, as the Administrator shall determine.
Subject to the provisions of the Plan, the Administrator shall determine the terms and conditions of each Other Stock-Based Award, including any purchase
price, transfer restrictions, vesting conditions and other terms and conditions applicable thereto, which shall be set forth in the applicable Award
Agreement.

8. Adjustments for Changes in Class A Common Stock and Certain Other Events.

(a) In the event that the Administrator determines that any dividend or other distribution (whether in the form of cash, Class A
Common Stock, other securities, or other property), reorganization, merger, consolidation, combination, repurchase, recapitalization, liquidation,
dissolution, or sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company, or sale or exchange of Class A Common
Stock or other securities of the Company, issuance of warrants or other rights to purchase Class A Common Stock or other securities of the Company, or
other similar corporate transaction or event, as determined by the Administrator, affects the Class A Common Stock such that an adjustment is determined
by the Administrator to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended by the Company to be made
available under the Plan or with respect to any Award, then the Administrator may, in such manner as it may deem equitable, adjust any or all of:

@@ the number and kind of shares of Class A Common Stock (or other securities or property) with respect to which

Awards may be granted or awarded (including, but not limited to, adjustments of the limitations in Section 4 hereof on the maximum number and
kind of shares which may be issued);
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(i1) the number and kind of shares of Class A Common Stock (or other securities or property) subject to outstanding
Awards;

(iii) the grant or exercise price with respect to any Award; and

(iv) the terms and conditions of any Awards (including, without limitation, any applicable financial or other performance
“targets” specified in an Award Agreement).

(b) In the event of any transaction or event described in Section 8(a) hereof (including without limitation any Change in Control) or
any unusual or nonrecurring transaction or event affecting the Company or the financial statements of the Company, or any change in any Applicable Laws
or accounting principles, the Administrator, on such terms and conditions as it deems appropriate, either by the terms of the Award or by action taken prior
to the occurrence of such transaction or event and either automatically or upon the Participant’s request, is hereby authorized to take any one or more of the
following actions whenever the Administrator determines that such action is appropriate in order to (x) prevent dilution or enlargement of the benefits or
potential benefits intended by the Company to be made available under the Plan or with respect to any Award granted or issued under the Plan, (y) to
facilitate such transaction or event or (z) give effect to such changes in Applicable Laws or accounting principles:

1) To provide for the cancellation of any such Award in exchange for either an amount of cash or other property with a
value equal to the amount that could have been obtained upon the exercise or settlement of the vested portion of such Award or realization of the
Participant’s rights under the vested portion of such Award, as applicable; provided that, if the amount that could have been obtained upon the
exercise or settlement of the vested portion of such Award or realization of the Participant’s rights, in any case, is equal to or less than zero, then
the vested portion of such Award may be terminated without payment;

(i1) To provide that such Award shall vest and, to the extent applicable, be exercisable as to all shares covered thereby,
notwithstanding anything to the contrary in the Plan or the provisions of such Award;

(ii1) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof,
or shall be substituted for by awards covering the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate
adjustments as to the number and kind of shares and applicable exercise or purchase price, in all cases, as determined by the Administrator;

@iv) To make adjustments in the number and type of shares of Class A Common Stock (or other securities or property)

subject to outstanding Awards, and/or in the terms and conditions of (including the grant or exercise price), and the criteria included in,
outstanding Awards;
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) To replace such Award with other rights or property selected by the Administrator; and/or
(vi) To provide that the Award will terminate and cannot vest, be exercised or become payable after the applicable event.

Without limiting the foregoing, the Administrator may require a Participant to execute a release of claims, in a form prescribed by the Company,
as a condition to the Participant’s receipt of payment in connection with a Change in Control for or in respect of any Award granted or issued
under the Plan.

() For clarity, if a Change in Control occurs and all or any portion of a Participant’s Awards are not continued, converted,
assumed, or replaced with a substantially similar award by (i) the Company, or (ii) a successor entity or its parent or subsidiary (an “Assumption’), and
provided that the Participant has not had a Termination of Service prior to such Change in Control, then immediately prior to the Change in Control, any
such Awards (or portions thereof) shall become fully vested, exercisable and/or payable, as applicable, and all forfeiture, repurchase and other restrictions
on such Awards (or portions thereof) shall lapse, in which case, such Awards shall be canceled upon the consummation of the Change in Control in
exchange for the right to receive the Change in Control consideration payable to other holders of Class A Common Stock (A) which may be on such
terms and conditions as apply generally to holders of Class A Common Stock under the Change in Control documents (including, without limitation, any
escrow, earn-out, holdback, indemnity or other deferred consideration provisions) or such other terms and conditions as the Administrator may provide,
and (B) determined by reference to the number of shares subject to such Awards and net of any applicable exercise price; provided that (x) to the extent
that any Awards constitute “nonqualified deferred compensation” that may not be paid upon the Change in Control under Section 409A without the
imposition of taxes thereon under Section 409A, the timing of such payments shall be governed by the applicable Award Agreement (subject to any
deferred consideration provisions applicable under the Change in Control documents), (y) to the extent that any Awards are subject to performance-based
vesting, performance targets shall be deemed to be attained at the greater of target level or actual performance through the Change in Control, and (z) if
the amount to which a Participant would be entitled upon the settlement or exercise of such Award at the time of the Change in Control is equal to or less
than zero, then such Award may be terminated without payment. The Administrator shall determine whether an Assumption of an Award has occurred in
connection with a Change in Control.

(d) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in this Section 8,
the Administrator will equitably adjust each outstanding Award, which adjustments may include adjustments to the number and type of securities subject
to each outstanding Award and/or the exercise price or grant price thereof, if applicable, the grant of new Awards to Participants, and/or the making of a
cash payment to Participants, as the Administrator deems appropriate to reflect such Equity Restructuring. The adjustments provided under this Section
8(d) shall be nondiscretionary and shall be final and binding on the affected Participant and the Company; provided that whether an adjustment is
equitable shall be determined by the Administrator.
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(e) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of Class A Common Stock or
the share price of the Class A Common Stock, including any Equity Restructuring, for reasons of administrative convenience the Administrator may refuse
to permit the exercise of any Award during a period of up to thirty (30) days prior to the consummation of any such transaction.

) Except as expressly provided in the Plan or pursuant to action of the Administrator under the Plan, no Participant shall have any
rights by reason of any subdivision or consolidation of shares of stock of any class, the payment of any dividend, any increase or decrease in the number of
shares of stock of any class or any dissolution, liquidation, merger, or consolidation of the Company or any other corporation. Except as expressly provided
in the Plan or pursuant to action of the Administrator under the Plan, no issuance by the Company of shares of stock of any class, or securities convertible
into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number of shares of Class A Common
Stock subject to an Award or the grant or exercise price of any Award. The existence of the Plan, any Award Agreements and the Awards granted hereunder
shall not affect or restrict in any way the right or power of the Company to make or authorize (i) any adjustment, recapitalization, reorganization or other
change in the Company’s capital structure or its business, (ii) any merger, consolidation dissolution or liquidation of the Company or sale of Company
assets or (iii) any sale or issuance of securities, including without limitation, securities with rights superior to those of the Class A Common Stock or which
are convertible into or exchangeable for Class A Common Stock. The Administrator may treat Participants and Awards (or portions thereof) differently
under this Section 8.

9. General Provisions Applicable to Awards.

(a) Transferability. Except as the Administrator may otherwise determine or provide in an Award Agreement or otherwise, in any
case in accordance with Applicable Laws, Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom such
Awards are granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution, and, during the life of the Participant,
shall be exercisable only by the Participant. Except as the Administrator may otherwise determine or provide in an Award Agreement or otherwise, in any
case in accordance with Applicable Laws, shares of Class A Common Stock acquired by a Participant in connection with Awards shall not be sold,
assigned, transferred, pledged or otherwise encumbered by the person to whom such shares are issued, either voluntarily or by operation of law, except as
may be expressly permitted under the terms of the Company’s charter, bylaws, certificate of incorporation, Stockholders Agreement and/or other governing
documents applicable to the shares of Class A Common Stock (collectively, “Governing Documents™). References to a Participant, to the extent relevant in
the context, shall include references to authorized transferees.

(b) Documentation. Each Award shall be evidenced in an Award Agreement, which may be in such form (written, electronic or
otherwise) as the Administrator shall determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.
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(c) Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in relation to any other
Award. The terms of each Award to a Participant need not be identical, and the Administrator need not treat Participants or Awards (or portions thereof)
uniformly.

(d) Change in Director Status. ~ The Administrator shall determine the effect on an Award of a Participant’s Termination of
Service, including, without limitation, due to the Participant’s disability, death or retirement, a Participant’s authorized leave of absence or any other change
or purported change in a Participant’s Director status and the extent to which, and the period during which, the Participant, the Participant’s legal
representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award, if applicable.

(e) Withholding.  Each Participant shall pay to the Company, or make provision satisfactory to the Administrator for payment of,
any taxes required by law to be withheld in connection with Awards to such Participant no later than the date of the event creating the tax liability. Except
as the Administrator may otherwise determine, all such payments shall be made in cash or by certified check. Notwithstanding the foregoing, to the extent
permitted by the Administrator, Participants may satisfy such tax obligations in whole or in part by delivery of shares of Class A Common Stock, including
shares retained from the Award creating the tax obligation, valued at their Fair Market Value. The Company may, to the extent permitted by Applicable
Laws, deduct any such tax obligations from any payment of any kind otherwise due to a Participant.

§3) Amendment of Award. The Administrator may amend, modify or terminate any outstanding Award, including but not limited
to, substituting therefor another Award of the same or a different type, changing the date of exercise or settlement, and converting an Incentive Stock
Option to a Non-Qualified Stock Option. The Participant’s consent to such action shall be required unless (i) the Administrator determines that the action,
taking into account any related action, would not materially and adversely affect the Participant, or (ii) the change is permitted under Sections 8 and 10(e)
hereof.

(@ Conditions on Delivery of Stock. ~ The Company will not be obligated to deliver any shares of Class A Common Stock
pursuant to the Plan or to remove restrictions from shares previously delivered under the Plan until (i) all conditions of the Award have been met or
removed to the satisfaction of the Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection with the issuance and
delivery of such shares have been satisfied, including any applicable securities laws and any applicable stock exchange or stock market rules and
regulations, (iii) if so requested by the Company, the Participant has entered into the Stockholders Agreement and/or any similar agreement with the
Company in the form provided to the Participant by the Company and (iv) the Participant has executed and delivered to the Company such representations
or agreements as the Administrator deems necessary or appropriate to satisfy the requirements of any Applicable Laws. The inability of the Company to
obtain authority from any regulatory body having jurisdiction, which authority is determined by the Administrator to be necessary to the lawful issuance
and sale of any securities hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such shares as to which such requisite
authority shall not have been obtained.
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(h) Acceleration. The Administrator may at any time provide that any Award shall become immediately vested and/or exercisable
in full or in part, free of some or all restrictions or conditions, or otherwise realizable in full or in part, as the case may be.

10. Miscellaneous.

(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and the grant of an
Award shall not be construed as giving a Participant the right to continued employment or any other relationship with the Company or any of its
subsidiaries. The Company and its subsidiaries expressly reserve the right at any time to dismiss or otherwise terminate its relationship with a Participant
free from any liability or claim under the Plan or any Award, except as expressly provided in an applicable Award Agreement.

(b) No Rights As Stockholder, Certificates. Subject to the provisions of the applicable Award Agreement, no Participant or
Designated Beneficiary shall have any rights as a stockholder with respect to any shares of Class A Common Stock to be distributed with respect to an
Award until becoming the record holder of such shares. Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator
or required by any Applicable Laws, the Company shall not be required to deliver to any Participant certificates evidencing shares of Class A Common
Stock issued in connection with any Award and instead such shares of Class A Common Stock may be recorded in the books of the Company (or, as
applicable, its transfer agent or stock plan administrator).

(c) Effective Date and Term of Plan.  The Plan shall become effective on the date on which it is adopted by the Board, subject to
approval of the Company’s stockholders within twelve (12) months following the date of such Board adoption. No Awards shall be granted under the Plan
after the completion of five (5) years from the date the Plan was approved by the Company’s stockholders, but Awards previously granted may extend
beyond that date in accordance with the terms of the Plan.

(d) Amendment of Plan.  The Administrator may amend, suspend or terminate the Plan or any portion thereof at any time;
provided that, except as otherwise provided in Section 10(e) hereof, no amendment of the Plan shall materially and adversely affect any Award outstanding
at the time of such amendment without the consent of the affected Participant. Awards outstanding under the Plan at the time of any suspension or
termination of the Plan shall continue to be governed in accordance with the terms of the Plan and the applicable Award Agreement, as in effect prior to
such suspension or termination. The Board shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with Applicable
Laws.




(e) Section 4094.

@@ General. The Company intends that all Awards be structured in compliance with, or to satisfy an exemption from,
Section 409A, such that no adverse tax consequences, interest, or penalties under Section 409A apply in connection with any Awards.
Notwithstanding anything herein or in any Award Agreement to the contrary, the Administrator may, without a Participant’s prior consent, amend
this Plan and/or Awards, adopt policies and procedures, or take any other actions (including amendments, policies, procedures and actions with
retroactive effect) as are necessary or appropriate to preserve the intended tax treatment of Awards under the Plan, including without limitation,
any such actions intended to (A) exempt this Plan and/or any Award from the application of Section 409A, and/or (B) comply with the
requirements of Section 409A, including without limitation any such regulations, guidance, compliance programs and other interpretative
authority that may be issued after the date of grant of any Award. The Company makes no representations or warranties as to the tax treatment of
any Award under Section 409A or otherwise. The Company shall have no obligation under this Section 10(e) or otherwise to take any action
(whether or not described herein) to avoid the imposition of taxes, penalties or interest under Section 409A with respect to any Award and shall
have no liability to any Participant or any other person if any Award, compensation or other benefits under the Plan are determined to constitute
non-compliant, “nonqualified deferred compensation” subject to the imposition of taxes, penalties and/or interest under Section 409A.

(i1) Separation from Service. With respect to any Award that constitutes “nonqualified deferred compensation” under
Section 409A, any payment or settlement of such Award that is to be made upon a termination of a Participant’s Director relationship shall, to the
extent necessary to avoid the imposition of taxes under Section 409A, be made only upon the Participant’s “separation from service” (within the
meaning of Section 409A), whether such “separation from service” occurs upon or subsequent to the termination of the Participant’s Director
relationship. For purposes of any such provision of this Plan or any Award Agreement relating to any such payments or benefits, references to a
“termination,” “termination of employment” or like terms shall mean “separation from service.”

(1ii) Payments to Specified Directors. Notwithstanding any contrary provision in the Plan or any Award Agreement, any
payment(s) of “nonqualified deferred compensation” that are otherwise required to be made under an Award to a “specified Director” (as defined
under Section 409A and determined by the Administrator) as a result of his or her “separation from service” shall, to the extent necessary to avoid
the imposition of taxes under Code Section 409A(a)(2)(B)(i), be delayed until the expiration of the six-month period immediately following such
“separation from service” (or, if earlier, until the date of death of the specified Director) and shall instead be paid (in a manner set forth in the
Award Agreement) on the day that immediately follows the end of such six (6)-month period or as soon as administratively practicable thereafter
(without interest). Any payments of “nonqualified deferred compensation” under such Award that are, by their terms, payable more than six (6)
months following the Participant’s “separation from service” shall be paid at the time or times such payments are otherwise scheduled to be made.

® Severability. In the event any portion of the Plan or any action taken pursuant thereto shall be held illegal or invalid for any

reason, the illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid
provisions had not been included, and the illegal or invalid action shall be null and void.

B-11




(8) Governing Documents. In the event of any contradiction between the Plan and any Award Agreement or any other written
agreement between a Participant and the Company or any subsidiary of the Company that has been approved by the Administrator, the terms of the Plan
shall govern, unless it is expressly specified in such Award Agreement or other written document that a specific provision of the Plan shall not apply.

(h) Submission to Jurisdiction; Waiver of Jury Trial. By accepting an Award, each Participant irrevocably and unconditionally
consents to submit to the exclusive jurisdiction of the courts of the State of Delaware and of the United States of America, in each case located in the State
of Delaware, for any action arising out of or relating to the Plan (and agrees not to commence any litigation relating thereto except in such courts), and
further agrees that service of any process, summons, notice or document by U.S. registered mail to the address contained in the records of the Company
shall be effective service of process for any litigation brought against it in any such court. By accepting an Award, each Participant irrevocably and
unconditionally waives any objection to the laying of venue of any litigation arising out of Plan or Award hereunder in the courts of the State of Delaware
or the United States of America, in each case located in the State of Delaware, and further irrevocably and unconditionally waives and agrees not to plead
or claim in any such court that any such litigation brought in any such court has been brought in an inconvenient forum. By accepting an Award, each
Participant irrevocably and unconditionally waives, to the fullest extent permitted by Applicable Law, any and all rights to trial by jury in connection with
any litigation arising out of or relating to the Plan or any Award hereunder.

@@ Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance
with the laws of the State of Delaware, disregarding choice-of-law principles of the law of any state that would require the application of the laws of a
jurisdiction other than such state.

1) Restrictions on Shares; Claw-back Provisions. Shares of Class A Common Stock acquired in respect of Awards shall be subject
to such terms and conditions as the Administrator shall determine, including, without limitation, restrictions on the transferability of shares of Class A
Common Stock, the right of the Company to repurchase shares of Class A Common Stock, the right of the Company to require that shares of Class A
Common Stock be transferred in the event of certain transactions, call rights, tag-along rights, bring-along rights, redemption and co-sale rights and voting
requirements. Such terms and conditions may be additional to those contained in the Plan and may, as determined by the Administrator, be contained in the
applicable Award Agreement or in an exercise notice, in the Stockholders Agreement or in such other agreement as the Administrator shall determine, in
each case in a form determined by the Administrator. The issuance of such shares of Class A Common Stock shall be conditioned on the Participant’s
consent to such terms and conditions and the Participant’s entering into such agreement or agreements. All Awards (including any proceeds, gains or other
economic benefit actually or constructively received by Participant upon any receipt or exercise of any Award or upon the receipt or resale of any shares of
Class A Common Stock underlying the Award) shall be subject to the provisions of any claw-back policy implemented by the Company, including, without
limitation, the Company’s Incentive Compensation Recoupment Policy.




k) Titles and Headings. The titles and headings of the Sections in the Plan are for convenience of reference only and, in the event
of any conflict, the text of the Plan, rather than such titles or headings, shall control.

O Conformity to Securities Laws. Participant acknowledges that the Plan is intended to conform to the extent necessary with all
provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and Exchange Commission
thereunder, and foreign or state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan and all Awards granted hereunder
shall be administered only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by Applicable Laws, the Plan and all
Award Agreements shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.

11. Definitions. As used in the Plan, the following words and phrases shall have the following meanings:

(a) “Administrator” means the Board or a Committee to the extent that the Board’s powers or authority under the Plan have been
delegated to such Committee.

(b) “Applicable Laws” means the requirements relating to the administration of equity incentive plans under U.S. federal and state
securities, tax and other applicable laws, rules and regulations, the applicable rules of any stock exchange or quotation system on which the Class A
Common Stock is listed or quoted and the applicable laws and rules of any foreign country or other jurisdiction where Awards are granted or issued under
the Plan.

() “Award” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, Restricted Stock Units or
Other Stock-Based Awards.

(d) “Award Agreement’ means a written agreement evidencing an Award, which agreements may be in electronic medium and
shall contain such terms and conditions with respect to an Award as the Administrator shall determine, consistent with and subject to the terms and
conditions of the Plan.

(e) “Board” means the Board of Directors of the Company.

® “Cause,” with respect to a Participant, means “Cause” (or any term of similar effect) as defined in such Participant’s
employment or service agreement (or similar agreement) with the Company or any subsidiary thereof if such an agreement exists and contains a definition
of Cause (or term of similar effect), or, if no such agreement exists or such agreement does not contain a definition of Cause (or term of similar effect), then
Cause shall include, but not be limited to: (i) the Participant’s unauthorized use or disclosure of confidential information or trade secrets of the Company or
any of its subsidiaries or any material breach of a written agreement between the Participant and the Company or any of its subsidiaries or any applicable
Company policy, including without limitation a material breach of any employment, confidentiality, non-compete, non-solicit or similar agreement; (ii) the
Participant’s commission of, indictment for or the entry of a plea of guilty or nolo contendere by the Participant to, a felony under the laws of the United
States or any state thereof or any crime involving dishonesty or moral turpitude (or any similar crime in any jurisdiction outside the United States); (iii) the
Participant’s negligence or willful misconduct in the performance of the Participant’s duties or the Participant’s willful or repeated failure or refusal to
substantially perform the Participant’s assigned duties; (iv) any act of fraud, embezzlement, material misappropriation or dishonesty committed by the
Participant against the Company or any of its subsidiaries; or (v) any acts, omissions or statements by a Participant which the Company determines to be
materially detrimental or damaging to the reputation, operations, prospects or business relations of the Company or any of its subsidiaries.
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(8 “Change in Control” means (i) a merger or consolidation of the Company with or into any other corporation or other entity or
person, (ii) a sale, lease, exchange or other transfer in one transaction or a series of related transactions of all or substantially all of the Company’s assets, or
(iii) any other transaction, including the sale by the Company of new shares of its capital stock or a transfer of existing shares of capital stock of the
Company, the result of which is that a third party that is not an affiliate of the Company or its stockholders (or a group of third parties not affiliated with the
Company or its stockholders) immediately prior to such transaction acquires or holds capital stock of the Company representing a majority of the
Company’s outstanding voting power immediately following such transaction; provided that the following events shall not constitute a “Change in
Control”: (A) a transaction (other than a sale of all or substantially all of the Company’s assets) in which the holders of the voting securities of the
Company immediately prior to the merger or consolidation hold, directly or indirectly, at least a majority of the voting securities in the successor
corporation or its parent immediately after the merger or consolidation; (B) a sale, lease, exchange or other transaction in one transaction or a series of
related transactions of all or substantially all of the Company’s assets to an affiliate of the Company; (C) a reincorporation of the Company solely to change
its jurisdiction; or (D) a transaction undertaken for the primary purpose of creating a holding company that will be owned in substantially the same
proportion by the persons who held the Company’s securities immediately before such transaction. Notwithstanding the foregoing, if a Change in Control
would give rise to a payment or settlement event with respect to any Award that constitutes “nonqualified deferred compensation,” the transaction or event
constituting the Change in Control must also constitute a “change in control event” (as defined in Treasury Regulation §1.409A-3(i)(5)) in order to give rise
to the payment or settlement event for such Award, to the extent required by Section 409A.

(h) “Code” means the U.S. Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

@@ “Committee” means one or more committees or subcommittees of the Board, which may be comprised of one or more Directors
and/or executive officers of the Company, in either case, to the extent permitted in accordance with Applicable Laws.

1)) “Class A Common Stock” means the Class A Common Stock of the Company, par value $0.01 per share.
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k) “Company” means Donegal Group Inc., a Delaware corporation, or any successor thereto. Except where the context otherwise
requires, the term “Company” includes any of the Company’s present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the
Code and any other business venture (including, without limitation, joint venture or limited liability company) in which the Company has a significant
interest, as determined by the Administrator.

1)) “Designated Beneficiary ’ means the beneficiary or beneficiaries designated, in a manner determined by the Administrator, by a
Participant to receive amounts due or exercise rights of the Participant in the event of the Participant’s death or incapacity In the absence of an effective
designation by a Participant, “Designated Beneficiary” shall mean the Participant’s estate.

(m) “Director” means a member of the Board.

(n) “Disability” means a permanent and total disability within the meaning of Section 22(e)(3) of the Code, as it may be amended
from time to time.

(0) “Dividend Equivalents” means a right granted to a Participant pursuant to Section 6(d)(3) hereof to receive the equivalent value
(in cash or shares of Class A Common Stock) of dividends paid on shares of Class A Common Stock.

() “Equity Restructuring” means, as determined by the Administrator, a non-reciprocal transaction between the Company and its
stockholders, such as a stock dividend, stock split, spin-oft or recapitalization through a large, nonrecurring cash dividend, that affects the shares of Class A
Common Stock (or other securities of the Company) or the share price of Class A Common Stock (or other securities of the Company) and causes a change
in the per share value of the Class A Common Stock underlying outstanding Awards.

(@ “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

(r) “Fair Market Value” means, as of any date, the value of the Class A Common Stock determined as follows: (i) if the Class A
Common Stock is listed on any established stock exchange, its Fair Market Value shall be the closing sales price for such Class A Common Stock as quoted
on such exchange for such date, or if no sale occurred on such date, the first market trading day immediately prior to such date during which a sale
occurred, as reported in The Wall Street Journal or such other source as the Administrator deems reliable; (ii) if the Class A Common Stock is not traded on
a stock exchange but is quoted on a national market or other quotation system, the last sales price on such date, or if no sales occurred on such date, then on
the date immediately prior to such date on which sales prices are reported, as reported in The Wall Street Journal or such other source as the Administrator
deems reliable; or (iii) in the absence of an established market for the Class A Common Stock, the Fair Market Value thereof shall be determined by the
Administrator in its sole discretion.

(s) “Group” means the Company and Donegal Mutual Insurance Company and their respective subsidiaries and affiliates.
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® “Non-Qualified Stock Option” means an Option that is not intended to be or otherwise does not qualify as an Incentive Stock
Option.

(u) “Option” means an option to purchase Class A Common Stock.

W) “Other Stock-Based Awards” means other Awards of shares of Class A Common Stock, and other Awards that are valued in
whole or in part by reference to, or are otherwise based on, shares of Class A Common Stock or other property.

(w) “Participant” means a Director who has been granted an Award under the Plan.
(x) “Plan” means this Donegal Group Inc. 2024 Equity Incentive Plan for Directors.
) “Restricted Stock” means Class A Common Stock awarded to a Participant pursuant to Section 6 hereof that is subject to certain

vesting conditions and other restrictions.

(2) “Restricted Stock Unit’ means an unfunded, unsecured right to receive, on the applicable settlement date, one share of Class A
Common Stock or an amount in cash or other consideration determined by the Administrator equal to the value thereof as of such payment date, which
right may be subject to certain vesting conditions and other restrictions.

(aa) “Restrictive Covenants” means, with respect to any Participant, any non-competition, non-solicitation, non-disparagement,
confidentiality, non-disclosure or similar restrictive covenants applicable to such Participant that cover or relate to the Company and/or its parents or
subsidiaries and/or that are set forth in an agreement between such Participant and the Company and/or its parents or subsidiaries.

(ab) “Section 4094 means Section 409A of the Code and all regulations, guidance, compliance programs and other interpretative
authority thereunder.

(ac) “Securities Act” means the U.S. Securities Act of 1933, as amended from time to time.
(ad) “Service Provider” means an Director.
(ae) “Termination of Service” means the date the Participant ceases to be an Director.

k %k ok ok ok

Adopted by the Board on March 4, 2024.

Approved by stockholders on




Form S-8

Calculation of Filing Fee Table

(Form Type)

Donegal Group Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Exhibit 107

Security Type Security Class Title Fee Calculation Amount Registered(1) [Proposed Maximum [Maximum Aggregate [Fee Rate JAmount of
Rule Offering Price Per Unit JOffering Price Registration Fee
Equity Class A Common Rule 457(c) and 4,500,000 $13.83(2) $62,235,000.00 $0.0001476 $9,185.89
Stock, $0.01 par value [Rule 457(h)(1)
per share, issuable
under the Donegal
Group Inc. 2024
[Equity Incentive Plan
for Employees
Equity Class A Common Rule 457(c) and 500,000 $13.83(2) $6,915,000.00 $0.0001476 $1,020.65
Stock, $0.01 par value [Rule 457(h)(1)
per share, issuable
Junder the Donegal
Group Inc. 2024
Equity Incentive Plan
for Directors
Total Offering Amounts $69,150,000.00 $10,206.54
Total Fee Offsets S0
Net Fee Due $10,206.54
1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-8 (this

“Registration Statement”) shall also cover any additional shares of the Class A Common Stock, $0.01 par value per share (the “Class A Common
Stock™), of Donegal Group Inc. (the “Registrant”) that become issuable with respect to the securities identified in the above table, by reason of any
stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s receipt of consideration which increases
the number of outstanding shares of Class A Common Stock.
2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) and Rule 457(h)(1) under the Securities
Act. Such estimate has been computed based on the average of the high and low sales prices ($13.93 and $13.73, respectively) of the Registrant’s
Class A Common Stock as quoted on the NASDAQ Global Select Market on April 23, 2024, a date which is within five business days prior to the

filing of this Registration Statement.




