
As filed with the Securities and Exchange Commission on December 17, 2021
Registration No. 333-            

   
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

 
 

Donegal Group Inc.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  23-2424711

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

1195 River Road, Marietta, Pennsylvania  17547
(Address of principal executive offices)  (Zip code)

Donegal Group Inc.
2021 Employee Stock Purchase Plan

(Full title of the plan)

Kevin G. Burke
President and Chief Executive Officer

Donegal Group Inc.
1195 River Road

Marietta, Pennsylvania 17547
(Name and address of agent for service)

(888) 877-0600
(Telephone number, including area code, of agent for service

 
 

Copies to:

Richard L. Cohen, Esq.
Duane Morris LLP
30 South 17th Street

Philadelphia, PA 19103
(215) 979-1233

 
 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company
or an emerging growth company. See definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act. (Check one):
 
Large accelerated filer  ☐   Accelerated filer  ☒

Non-accelerated filer  ☐   Smaller reporting company  ☒

   Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
 

 

CALCULATION OF REGISTRATION FEE
 
 

Title of securities
to be registered  

Amount to be
registered(1)  

Proposed
maximum

offering price
per share(2)  

Proposed
maximum
aggregate

offering price(2)  
Amount of

registration fee
Class A common stock,
$0.01 par value  500,000 shares  $14.09  $7,045,000  $653.08
 

 



(1) Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also
cover any additional shares of Class A common stock that become issuable under the plan set forth herein by reason of any stock dividend, stock
split, recapitalization, or other similar transaction effected that results in an increase to the number of outstanding shares of Registrant’s Class A
common stock, as applicable.

(2) Pursuant to Rule 457(h), we calculated the maximum aggregate offering price based upon the average of the high and low sales prices of the
Class A common stock on December 13, 2021, which is a date within five business days prior to the filing of this registration statement, as
reported on the NASDAQ Global Select Market.

   



PART II

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

We incorporate by reference into this registration statement the following documents that we have previously filed with the Securities and
Exchange Commission, or the SEC (File No. 0-15341):
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2020.
 

 •  Our Quarterly Report on Form 10-Q for the quarters ended March 31, 2021, June  30, 2021 and September 30, 2021.
 

 •  Our Proxy Statement dated March 15, 2021.
 

 •  Our Current Report on Form 8-K that we filed on April 16, 2021.
 

 
•  The description of our Class  A common 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.

We need not provide a response to this item because we registered the class of securities to which this registration statement relates under
Section 12 of the Exchange Act.

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.
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The by-laws of Donegal Mutual, which controls the votes of approximately 70% of our outstanding shares of stock, also provide that Donegal
Mutual shall indemnify, 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 he, his testator or his
intestate is or was our director, officer or employee or served or serves any other enterprise at our request.

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.

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.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.
 
Exhibit No.  Description of Exhibit

4.1   Certificate of Incorporation of Donegal Group Inc., as amended (1)

4.2   Amended and Restated By-Laws of Donegal Group Inc. (2)

5.1   Opinion of Duane Morris LLP dated December 17, 2021 (filed herewith)

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

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

99.1   Donegal Group Inc. 2021 Employee Stock Purchase Plan, as amended
 

(1) We incorporate such exhibit by reference to the like-described exhibit in Registrant’s Form 10-Q Report for the year ended June 30, 2019.
(2) We incorporate such exhibit by reference to the like-described exhibit in Registrant’s Form 8-K Report dated July 18, 2008.

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:

(i) to include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) 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 SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table 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) and (ii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs 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.
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(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 SEC 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.
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EXHIBIT INDEX
 
Exhibit No.  Description of Exhibit

4.1   Certificate of Incorporation of Donegal Group Inc., as amended (1)

4.2   Amended and Restated By-Laws of Donegal Group Inc. (2)

5.1   Opinion of Duane Morris LLP dated December 17, 2021 (filed herewith)

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

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

99.1   Donegal Group Inc. 2021 Employee Stock Purchase Plan, as amended
 

(1) We incorporate such exhibit by reference to the like-described exhibit in Registrant’s Form 10-Q Report for the year ended June 30, 2019.
(2) We incorporate such exhibit by reference to the like-described exhibit in Registrant’s Form 8-K Report dated July 18, 2008.

http://www.sec.gov/Archives/edgar/data/800457/000119312519216557/d718901dex31.htm
http://www.sec.gov/Archives/edgar/data/800457/000089322008002091/w63418exv3w2.htm


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 December 16, 2021.
 

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 each person whose signature appears below constitutes and appoints Kevin G. Burke and
Jeffrey D. Miller and each of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or her and
in his or her name, place or stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective
amendments), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents or any of them, or his or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

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

/s/ Kevin G. Burke
Kevin G. Burke   

President and Chief Executive Officer (principal
executive officer) and Director   

December 16, 2021

/s/ Jeffrey D. Miller
Jeffrey D. Miller   

Executive Vice President and Chief Financial Officer
(principal financial and accounting officer)   

December 16, 2021

/s/ Scott A. Berlucchi
Scott A. Berlucchi   

Director
  

December 16, 2021
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Signature   Title   Date

/s/ Dennis J. Bixenman
Dennis J. Bixenman   

Director
  

December 16, 2021

/s/ Jack L. Hess
Jack L. Hess   

Director
  

December 16, 2021

/s/ Barry C. Huber
Barry C. Huber   

Director
  

December 16, 2021

/s/ David C. King
David C. King   

Director
  

December 16, 2021

/s/ Kevin M. Kraft, Sr.
Kevin M. Kraft, Sr.   

Director
  

December 16, 2021

/s/ Jon M. Mahan
Jon M. Mahan   

Director
  

December 16, 2021

/s/ S. Trezevant Moore, Jr.
S. Trezevant Moore, Jr.   

Director
  

December 16, 2021

/s/ Annette B. Szady
Annette B. Szady   

Director
  

December 16, 2021

/s/ Richard D. Wampler, II
Richard D. Wampler, II   

Director
  

December 16, 2021

 
II-6



Exhibit 5.1
 

December 17, 2021

Board of Directors
Donegal Group Inc.
1195 River Road
Marietta, Pennsylvania 17547
 
 Re: Donegal Group Inc. (the “Company”)

Registration Statement on Form S-8
500,000 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 500,000 shares (the “Shares”) of Class A common stock, $.01 par value, of the Company consisting of 500,000 shares the Company may issue
under its 2021 Employee Stock Purchase Plan (the “Plan”).

As counsel to the Company, we have supervised 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 Plan, and such other documents and
matters of law as we have deemed necessary or appropriate in order to render this opinion.

Based upon the foregoing, we are of the opinion that the issuance of the Shares pursuant to the terms of the Plan against receipt by the Company
of the consideration for the Shares in accordance with the 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.
 

Sincerely,

/s/ Duane Morris LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

To the Board of Directors
Donegal Group Inc.:

We consent to the use of our reports dated March 5, 2021, with respect to the consolidated balance sheets of Donegal Group Inc. and subsidiaries as of
December 31, 2020 and 2019, and the related consolidated statements of income (loss) and comprehensive income (loss), stockholders’ equity, and cash
flows for each of the years in the three-year period ended December 31, 2020, and the related notes and financial statement schedule III (collectively, the
“consolidated financial statements”), and the effectiveness of internal control over financial reporting as of December 31, 2020, incorporated herein by
reference.
 
/s/ KPMG LLP

Philadelphia, Pennsylvania
December 17, 2021



Exhibit 99.1

DONEGAL GROUP INC.

2021 EMPLOYEE STOCK PURCHASE PLAN

Section 1. Purpose.

Donegal Group Inc. (the “Company”) has established this 2021 Employee Stock Purchase Plan (this “Plan”) for the benefit of the eligible
employees of Donegal Mutual Insurance Company (“Donegal Mutual”), which serves as the employer of record for all employees who perform services
for our respective subsidiaries and affiliates as defined in accordance with Section 424 of the Internal Revenue Code of 1986, as amended (the “Code”).

The purpose of this Plan is to provide each eligible employee with an opportunity to acquire or increase his or her proprietary interest in the
Company through the purchase of shares of the Company’s Class A common stock (the “Class A common stock”) at a discount from the market prices
prevailing at the time of purchase. The Company intends that this Plan meet the requirements of Section 423 of the Code.

Section 2. Eligible Employees.

(a) Employees eligible to participate in this Plan (“Eligible Employees”) will consist of all individuals: (i) who are full-time employees, as defined
in Section 2(b) of this Plan, of Donegal Mutual and (ii) who have completed one month of employment on or prior to the date on which an Enrollment
Period, as defined in Section 4 of this Plan, begins.

(b) A “full-time employee” is an employee of Donegal Mutual who works or is scheduled to work at least 1,000 hours during any calendar year.
The Company will consider an employee who is not scheduled to work at least 1,000 hours during a calendar year, but who in fact works at least 1,000
hours during a calendar year, a “full-time employee” once the employee is credited with at least 1,000 hours during such year.

(c) A person who is otherwise an Eligible Employee may not purchase any shares of Class A common stock under this Plan to the extent that:
(i) immediately after such person purchases Class A common stock, the person would own shares of Class A common stock, including shares that would
be owned if all outstanding options to purchase Common Stock such person holds were exercised, that possess 5% or more of the total combined voting
power or value of all classes of stock of the Company or (ii) such right would cause such person to have purchase rights under this Plan that accrue at a
rate that exceeds $25,000 of fair market value of the stock of the Company, determined at the time the right to purchase Class A common stock under
this Plan is exercisable, for each calendar year in which a
 

A-1



purchase right under this Plan is outstanding. For this purpose, a right to purchase Class A common stock accrues when such right first becomes
exercisable during the calendar year, but the rate of accrual for any calendar year may in no event exceed $25,000 of the fair market value of Class A
common stock subject to the right, and the number of shares of Class A common stock under one right may not be carried over to any other right.

(d) Notwithstanding other provisions in this Plan to the contrary, any officer of the Company who is subject to Section 16 of the Securities
Exchange Act of 1934 (the “Exchange Act”) with respect to his or her ownership of shares of Class A common stock (a “Section 16 officer”) will be
subject to the restrictions and conditions set forth in Sections 7(b) and 9 of this Plan.

Section 3. Duration of Plan and Subscription Periods.

This Plan is effective as of July 1, 2021 through and including June 30, 2031. During the term of this Plan, this Plan will have 20 semi-annual
“Subscription Periods.” Each Subscription Period will extend from July 1 through December 31 or from January 1 through June 30, respectively, with
the first Subscription Period beginning on July 1, 2021 and the last Subscription Period ending on June 30, 2031.

Section 4. Enrollment and Enrollment Period.

Enrollment for participation in this Plan will take place during the “Enrollment Period” that precedes each Subscription Period. Enrollment
Periods are in effect from June 1 through June 30 and from December 1 through December 31 of each year. In addition, the Company will deem each
individual who participates in the Company’s 2011 Employee Stock Purchase Plan and who is an Eligible Employee as of May 31, 2021 as
automatically enrolled in this Plan effective as of the first Subscription Period. Except as provided regarding automatic enrollment in this Plan as of the
first Subscription Period, any person who is an Eligible Employee and who would like to participate in this Plan should file a subscription agreement
during an Enrollment Period, and that eligible employee’s participation in this Plan will then commence as of the commencement of the next
Subscription Period. Once enrolled, an Eligible Employee will continue to participate in this Plan for each succeeding Subscription Period until such
Eligible Employee terminates his or her participation, the Eligible Employee ceases to be an Eligible Employee or elects to withdraw from this Plan, this
Plan expires or the Company terminates this Plan. An Eligible Employee who desires to change his or her rate of contribution may do so effective as of
the beginning of the next Subscription Period by submitting a properly completed and executed enrollment form to the Company during the Enrollment
Period for the next Subscription Period. An Eligible Employee who is not a Section 16 officer may also change his or her rate of contribution during a
Subscription Period only pursuant to Section 7(b) of this Plan.

Section 5. Total Number of Shares Available.

The total number of shares available under this Plan is 500,000 shares of Class A common stock. Such Class A common stock may be authorized
and unissued shares or previously issued shares that the Company reacquired. In the event the total number of shares available for purchase under this
Plan have been purchased prior to the expiration of this Plan, the Company may terminate this Plan in accordance with Section 13 of this Plan.
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Section 6. Subscription Price.

The “Subscription Price” for each share of Class A common stock subscribed for purchase under this Plan during each Subscription Period will be
the lesser of (i) 85% of the fair market value of such share as determined as of the last trading day before the first day of the Enrollment Period with
respect to such Subscription Period or (ii) 85% of the fair market value of such share as determined on the last trading day of such Subscription Period.
The fair market value of a share will be the closing price the NASDAQ Stock Market reports for the applicable date.
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Section 7. Amount of Contribution and Method of Payment.

(a) An Eligible Employee must pay the Subscription Price through a payroll deduction. The maximum payroll deduction may not be more than
10% of an Eligible Employee’s Base Pay, as defined in Section 7(c) of this Plan. An Eligible Employee must authorize a minimum payroll deduction,
based on such employee’s Base Pay at the time of such authorization, that will enable such employee to accumulate by the end of the Subscription
Period an amount sufficient to purchase at least ten shares of Class A common stock. An Eligible Employee may not make separate cash deposits toward
the payment of the Subscription Price.

(b) An Eligible Employee who is not a Section 16 officer may at any time during a Subscription Period reduce the amount the Eligible Employee
previously authorized Donegal Mutual to deduct from his or her Base Pay, provided the reduction conforms with the minimum payroll deduction set
forth in Section 7(a) of this Plan. To do so, an Eligible Employee should forward to Donegal Mutual a properly completed and executed written notice
setting forth the requested reduction in his or her payroll deduction. The change in payroll deduction will become effective on a prospective basis as
soon as practicable after Donegal Mutual receives the change notice. An Eligible Employee may change his or her payroll deduction under this
Section 7(b), by forwarding to Donegal Mutual a properly completed and executed written notice setting forth such reduction in his or her payroll
deduction only once during any Subscription Period. Any such reduction will remain in effect for subsequent Subscription Periods, subject to
compliance with Section 7(a) of this Plan, until such Eligible Employee terminates his or her participation in this Plan, the Eligible Employee ceases to
be an Eligible Employee, this Plan expires or the Company terminates this Plan. A Section 16 officer may not change his or her rate of contribution
during a Subscription Period.

(c) “Base Pay” means the straight-time earnings or regular salary paid to an Eligible Employee. Base Pay will not include overtime, bonuses or
other items that the committee administering this Plan pursuant to Section 14 of this Plan does not consider to be regular compensation. Payroll
deductions will commence with the first paycheck issued during the Subscription Period and, except as set forth in Sections 9 and 10, will continue with
each paycheck throughout the entire Subscription Period, except for pay periods for which the Eligible Employee receives no compensation (i.e.,
uncompensated personal leave, leave of absence, etc.).

Section 8. Purchase of Shares.

The Company will maintain a “Plan Account” on its books for recordkeeping purposes only in the name of each Eligible Employee who
authorized a payroll deduction (a “participant”). At the close of each pay period, the Company will credit the amount deducted from the participant’s
Base Pay to the participant’s Plan Account. The Company will pay no interest on any Plan Account balance in any circumstance. As of the last day of
each Subscription Period, the Company will divide the amount then in the participant’s Plan Account by the Subscription Price for such Subscription
Period as determined pursuant to Section 6, and credit the participant’s Plan Account with the number of whole shares that results. The Company will
not credit fractional shares under this Plan. The Company will issue and
 

A-4



deliver share certificates to each participant within a reasonable time thereafter. The Company will carry forward any amount remaining in a
participant’s Plan Account to the next Subscription Period. However, any amount the Company carries forward pursuant to this Section 8 will not reduce
the amount a participant may contribute pursuant to Section 7 of this Plan during the next Subscription Period. If a participant does not accumulate
sufficient funds in his or her Plan Account to purchase at least ten shares of Class A common stock during a Subscription Period, the Company will
deem such participant to have withdrawn from this Plan pursuant to Section 9 of this Plan.

If the number of shares subscribed for purchase during any Subscription Period exceeds the number of shares available for purchase under this
Plan, the Company will allocate the remaining shares available for purchase among all participants in proportion to their Plan Account balances,
exclusive of any amounts carried forward pursuant to the preceding paragraph. If the number of shares that would be credited to any participant’s Plan
Account in either or both of the Subscription Periods occurring during any calendar year exceeds the limit specified in Section 2(c) of this Plan, the
Company will credit the participant’s Plan Account with the maximum number of shares permissible, and refund the remaining amounts to the
participant in cash without interest thereon.

Section 9. Withdrawal from This Plan.

A participant, other than a Section 16 officer, may withdraw from this Plan at any time by giving a properly completed and executed written notice
of withdrawal to the Company. As soon as practicable following the Company’s receipt of a notice of withdrawal, the Company will refund the amount
credited to the participant’s Plan Account in cash without interest thereon. Donegal Mutual will make no further payroll deductions with respect to such
participant except in accordance with an authorization for a new payroll deduction filed during a subsequent Enrollment Period in accordance with
Section 4 of this Plan. A participant’s withdrawal will not affect the participant’s eligibility to participate during any succeeding Subscription Period. A
withdrawal by a Section 16 officer, other than a withdrawal under Section 10 of this Plan, will not become effective until the Subscription Period that
commences after the date the Company receives written notice of such withdrawal.

Section 10. Separation from Employment.

The Company will treat separation from employment for any reason, including death, disability or retirement, as defined in this Section 10, as an
automatic withdrawal pursuant to Section 9 of this Plan. However, at the election of a participant who retires, or in the event of a participant’s death at
the election of the participant’s beneficiary, any cash balance in such participant’s Plan Account may be used to purchase the appropriate number of
whole shares of Class A common stock at a Subscription Price determined in accordance with Section 6 of this Plan using the date of the participant’s
retirement or death as though it was the last day of the Subscription Period. The Company will refund in cash any cash balance in the Plan Account after
such purchase to the participant, or in the event of the participant’s death to the participant’s beneficiary without interest thereon. As used in this
Section 10, “retirement” means a termination of employment by reason of a participant’s retirement at or after the participant’s earliest permissible
retirement date pursuant to and in accordance with his or her employer’s regular retirement plan or practice.
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Section 11. Assignment and Transfer Prohibited.

No participant may assign, pledge, hypothecate or otherwise dispose of his or her subscription or rights to subscribe under this Plan to any other
person, and any attempted assignment, pledge, hypothecation or disposition will be void. However, a participant may acquire shares of Class A common
stock subscribed to under this Plan in the names of the participant and another person jointly with the right of survivorship upon appropriate written
notice to the Company. No subscription or right to subscribe granted to a participant under this Plan will be transferable by the participant otherwise than
by will or by the laws of descent and distribution, and such subscription rights will be exercisable only by the participant during the participant’s
lifetime.

Section 12. Adjustment of and Changes in Class A Common Stock.

In the event that the outstanding shares of Class A common stock of the Company are hereafter increased or decreased or changed into or
exchanged for a different number or kind of shares or other securities of the Company, or of another corporation, by reason of reorganization, merger,
consolidation, recapitalization, reclassification, stock split, stock dividend, either in shares of Class A common stock or of another class of the
Company’s stock, spin-off or combination of shares, the committee appointed pursuant to Section 14 of this Plan will make appropriate adjustments in
the aggregate number and kind of shares that are reserved for sale under this Plan.

Section 13. Amendment or Termination of This Plan.

The Board of Directors of the Company (the “Board”) will have the right to amend, modify or terminate this Plan at any time without notice,
provided that the amendment, modification or termination of this Plan does not adversely affect any participant’s existing rights and provided further
that, without the approval of the stockholders of the Company in accordance with applicable law and regulations, no such amendment will increase the
benefits accruing to participants under this Plan, increase the total number of shares subject to this Plan, change the formula by which the price at which
the shares will be sold is determined, or change the class of employees eligible to participate in this Plan.

Section 14. Administration.

A committee of three executive officers of the Company the Board appoints from time to time will administer this Plan. The committee may from
time to time adopt rules and regulations for carrying out this Plan. Any interpretation or construction of any provision of this Plan by the committee will
be final and conclusive on all persons absent contrary action by the Board. Any interpretation or construction of any provision of this Plan by the Board
will be final and conclusive on all persons.
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Section 15. Designation of Beneficiary.

A participant may file a written designation of a beneficiary who is to receive any cash credited to the participant under this Plan in the event of
such participant’s death prior to the delivery to the participant of such cash. A participant may change such designation of a beneficiary at any time upon
written notice to the Company. Upon the death of a participant and upon the committee’s receipt of proof of the participant’s death and of the identity
and existence of a beneficiary validly designated by the participant under this Plan, the Company will deliver such cash to such beneficiary. In the event
of the death of a participant and in the absence of a beneficiary validly designated under this Plan who is living at the time of such participant’s death,
the Company will deliver such cash to the executor or administrator of the estate of the participant, or if, to the knowledge of the Company, the
participant has not appointed such executor or administrator, the Company, in its sole discretion, may deliver such cash to the spouse or to any one or
more dependents or relatives of the participant, or if no spouse, dependent, or relative is known to the Company, then to such other person as the
Company may designate. No designated beneficiary will, prior to the death of the participant by whom the beneficiary has been designated, acquire any
interest in the shares or cash credited to the participant under this Plan.
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Section 16. Employees’ Rights.

Nothing contained in this Plan will prevent the Company or Donegal Mutual from terminating any employee’s employment. No employee will
have any rights as a stockholder of the Company by reason of participation in this Plan unless and until the Company has issued and delivered
certificates to the participant representing shares of Class A common stock for which the participant has subscribed.

Section 17. Use of Funds.

The Company may use all payroll deductions it receives or holds under this Plan for any corporate purpose, and the Company will not be
obligated to segregate such payroll deductions. Any account established for a participant will be for recordkeeping purposes only.

Section 18. Government Regulations.

The Company’s obligation to sell and deliver Class A common stock under this Plan is subject to any prior approval or compliance that may be
required to be obtained or made from or with any governmental or regulatory authority in connection with the authorization, issuance or sale of such
Class A common stock.

Section 19. Titles.

Titles are provided in this Plan for convenience only and are not to serve as a basis for interpretation or construction of this Plan.

Section 20. Applicable Law.

This Plan will be construed, administered and governed in all respects under the laws of the Commonwealth of Pennsylvania and the United States
of America.

Section 21. Compliance with Rule 16b-3.

To the extent that Rule 16b-3 under the Exchange Act applies to purchases made under this Plan, it is the Company’s intent that this Plan comply
in all respects with the requirements of Rule 16b-3, that the Company interpret any ambiguities or inconsistencies in the construction of this Plan to give
effect to such intention and that if this Plan will not so comply, whether on the date of adoption or by reason of any later amendment to or interpretation
of Rule 16b-3, the provisions of this Plan will be deemed to be automatically amended so as to bring them into full compliance with such rule.

Section 22. Approval of Stockholders.

Prior to June 30, 2021, the Company will submit this Plan to its stockholders for approval in accordance with applicable law and regulations.
Subscriptions for the purchase of shares under this Plan will be subject to the condition that the stockholders of the Company approve this Plan prior to
such date in the manner contemplated by Section 423(b)(2) of the Code. If the Company’s stockholders do not
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approve this Plan prior to such date, this Plan will terminate, all subscriptions under this Plan will be terminated and be of no further force or effect and
the Company shall promptly refund in cash, without interest, of all sums previously deducted from their compensation pursuant to this Plan.
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AMENDMENT NO. 1
TO THE

DONEGAL GROUP INC.
2021 EMPLOYEE STOCK PURCHASE PLAN

WHEREAS, the Donegal Group Inc. 2021 Employee Stock Purchase Plan (the “Plan”) was adopted by Donegal Group Inc. (the “Company”) and
became effective on April 15, 2021;

WHEREAS, pursuant to the terms of the Plan, the Board of Directors of the Company (the “Board”) is authorized to amend provisions of the Plan
addressed within this amendment without the approval of our stockholders; and

WHEREAS, the Board desires to amend the Plan in the manner set forth below;

NOW THEREFORE, the Plan is hereby amended effective December 16, 2021 as set forth below.
 
 1. Section 8 – Purchase of Shares is hereby deleted in its entirety and replaced with the following new Section 8 – Purchase of Shares:

“Section 8. Purchase of Shares.

The Company will maintain a “Plan Account” on its books for recordkeeping purposes only in the name of each Eligible Employee who
authorized a payroll deduction (a “participant”). At the close of each pay period, the Company will credit the amount deducted from the
participant’s Base Pay to the participant’s Plan Account. The Company will pay no interest on any Plan Account balance in any
circumstance. As of the last day of each Subscription Period, the Company will divide the amount then in the participant’s Plan Account
by the Subscription Price for such Subscription Period as determined pursuant to Section 6, and credit the participant’s Plan Account with
the number of shares that results. The Company will issue the shares to each participant within a reasonable time thereafter. If a participant
does not accumulate sufficient funds in his or her Plan Account to purchase at least ten shares of Class A common stock during a
Subscription Period, the Company will deem such participant to have withdrawn from this Plan pursuant to Section 9 of this Plan.

If the number of shares subscribed for purchase during any Subscription Period exceeds the number of shares available for purchase under
this Plan, the Company will allocate the remaining shares available for purchase among all participants in proportion to their Plan Account
balances. If the number of shares that would be credited to any



participant’s Plan Account in either or both of the Subscription Periods occurring during any calendar year exceeds the limit specified in
Section 2(c) of this Plan, the Company will credit the participant’s Plan Account with the maximum number of shares permissible, and
refund the remaining amounts to the participant in cash without interest thereon.”

 

 2. Section 10 – Separation of Employment is hereby deleted in its entirety and replaced with the following new Section 10 – Separation of
Employment:

“Section 10. Separation from Employment.

The Company will treat separation from employment for any reason, including death, disability or retirement, as defined in this Section 10,
as an automatic withdrawal pursuant to Section 9 of this Plan. However, at the election of a participant who retires, or in the event of a
participant’s death at the election of the participant’s beneficiary, any cash balance in such participant’s Plan Account may be used to
purchase the appropriate number of shares of Class A common stock at the Subscription Price determined in accordance with Section 6 of
this Plan using the date of the participant’s retirement or death as though it was the last day of the Subscription Period. As used in this
Section 10, “retirement” means a termination of employment by reason of a participant’s retirement at or after the participant’s earliest
permissible retirement date pursuant to and in accordance with his or her employer’s regular retirement plan or practice.”

 

 3. The Plan is hereby ratified and confirmed in all other respects.
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