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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 OR 15(d)
of the Securities Exchange Act of 1934
Date of Report (Date of Earliest Event Reported) June 6, 2018

AmTrust Financial Services, Inc.
(Exact name of registrant as specified in its charter)

Delaware

001-33143

04-3106389

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

59 Maiden Lane, 43 rd Floor, New York, New York

10038

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code (212) 220-7120
(Former name or former address, if changed since last report.)

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

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

☐

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

☐

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

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.133-4 (c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter)
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.01

Entry into a Material Definitive Agreement.

Amendment to Merger Agreement
On June 6, 2018, AmTrust Financial Services, Inc. (the “Company”) entered into Amendment No. 1 (the “Merger Agreement Amendment”) to the
Agreement and Plan of Merger (the “Merger Agreement”), dated March 1, 2018, by and among the Company, Evergreen Parent, L.P., a Delaware limited
partnership (“Parent”) and Evergreen Merger Sub, Inc., a Delaware corporation (“Merger Sub”), to, among other things, increase the Merger Consideration, as
defined in the Merger Agreement, from $13.50 per share in cash, without interest and less any required withholding taxes, to $14.75 per share in cash, without
interest and less any required withholding taxes.
The Merger Agreement Amendment (i) also provides that Parent may refuse to close the merger contemplated by the Merger Agreement, or may terminate
the Merger Agreement, if holders of more than five percent of the shares of common stock of the Company shall have demanded, and not withdrawn, such holders’
right to appraisal in accordance with Section 262 of the DGCL and (ii) has increased the cap on reimbursement of Parent expenses to $10 million in connection
with certain terminations of the Merger Agreement.
Settlement and Support Agreement
In connection with the Merger Agreement Amendment, on June 6, 2018, the Company also entered into a Settlement and Support Agreement, dated June 6,
2018, among the Company, Parent and certain affiliates of Carl C. Icahn (the “Icahn Group”) pursuant to which the Icahn Group has agreed to support the
transaction and waive appraisal rights and other claims with respect to the transaction.
The foregoing summaries of the Merger Agreement Amendment and the Support and Settlement Agreement are qualified in their entirety by the full text of
such agreements, copies of which are filed as exhibits to this Current Report on Form 8-K and are incorporated herein by reference.
Item 8.01

Other Events.

On June 7, 2018, the Company issued a press release announcing the Merger Agreement Amendment. A copy of the press release is attached hereto as
Exhibit 99.1.
Item 9.01

Exhibits.

(d) Exhibits.
Exhibit No.

Description

2.1

Amendment No. 1 to Agreement and Plan of Merger, dated June 6, 2018, among AmTrust Financial Services, Inc., Evergreen Parent, L.P. and
Evergreen Merger Sub, Inc.

10.1

Settlement and Support Agreement, dated June 6, 2018, among AmTrust Financial Services, Inc., Evergreen Parent, L.P. and the other parties
thereto.

99.1

Press release, dated June 7, 2018, issued by AmTrust Financial Services, Inc.

Forward Looking Statements
This report contains certain forward-looking statements that are intended to be covered by the safe harbors created by the Private Securities Litigation Reform Act
of 1995. When we use words such as “anticipate,” “intend,” “plan,” “believe,” “estimate,” “expect,” or similar expressions, we do so to identify forward-looking
statements. Examples of forward-looking statements include the plans and objectives of management for future operations, including those relating to future growth
of our business activities and availability of funds, and estimates of the impact of material weaknesses in our internal control over financial reporting, and are based
on current expectations that involve

assumptions that are difficult or impossible to predict accurately and many of which are beyond our control. Actual results may differ materially from those
expressed or implied in these statements as a result of significant risks and uncertainties, including, but not limited to, the occurrence of any event, change or other
circumstances that could give rise to the termination of the merger agreement, including as a result of any downgrade in the A.M. Best Financial Strength Rating of
the Company’s insurance subsidiaries below “A”, which risk may be heightened due to the fact that such ratings are currently “under review with negative
implications” and that the Company has previously disclosed material weaknesses in its internal controls over financial reporting, the inability to obtain the
requisite stockholder approval for the proposed merger or the failure to satisfy other conditions to completion of the proposed merger, risks that the proposed
transaction disrupts current plans and operations, the ability to recognize the benefits of the merger, the amount of the costs, fees, expenses and charges related to
the merger, non-receipt of expected payments from insureds or reinsurers, changes in interest rates, changes in tax laws, the effect of the performance of financial
markets on our investment portfolio, the amounts, timing and prices of any share repurchases made by us under our share repurchase program, development of
claims and the effect on loss reserves, accuracy in projecting loss reserves, the cost and availability of reinsurance coverage, the effects of emerging claim and
coverage issues, changes in the demand for our products, our degree of success in integrating acquired businesses, the effect of general economic conditions, state
and federal legislation, regulations and regulatory investigations into industry practices, our ability to timely and effectively remediate the material weakness in our
internal control over financial reporting and implement effective internal control over financial reporting and disclosure controls and procedures in the future,
access to public markets to raise debt or equity capital, risks associated with conducting business outside the United States, the impact of Brexit, developments
relating to existing agreements, disruptions to our business relationships with Maiden Holdings, Ltd. or National General Holdings Corp., breaches in data security
or other disruptions with our technology, any inability to keep pace with technological advances, heightened competition, changes in pricing environments, changes
in asset valuations and the results of legal proceedings, including litigation relating to the merger. Additional information about these risks and uncertainties, as
well as others that may cause actual results to differ materially from those projected, is contained in our filings with the SEC, including our Annual Report on Form
10-K and our quarterly reports on Form 10-Q. The projections and statements in this news release speak only as of the date of this report and we undertake no
obligation to update or revise any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required
by law.
Additional Information and Where to Find It
In connection with the proposed transaction, the Company has filed with the Securities and Exchange Commission (the “SEC”) a proxy statement on Schedule 14A
and may file other documents with the SEC regarding the proposed transaction. This report is not a substitute for the proxy statement or any other document that
the Company may file with the SEC. INVESTORS IN AND SECURITY HOLDERS OF THE COMPANY ARE URGED TO READ THE PROXY STATEMENT
AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR
SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security holders may obtain free copies of the proxy
statement and other documents filed with the SEC by the Company through the web site maintained by the SEC at www.sec.gov or by contacting the investor
relations department of the Company or MacKenzie Partners, Inc., the Company’s proxy solicitor.
Participants in the Solicitation
The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies in connection with the proposed transaction.
Information regarding the Company’s directors and executive officers, including a description of their direct interests, by security holdings or otherwise, is
contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017 as amended on Form 10-K/A filed with the SEC on April 23,
2018. A more complete description is available in the proxy statement on Schedule 14A filed with the SEC on May 4, 2018. You may obtain free copies of these
documents as described in the preceding paragraph.

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

AmTrust Financial Services, Inc.
(Registrant)
Date

June 7, 2018

/s/ Adam Karkowsky
Adam Karkowsky
EVP, Chief Financial Officer

Exhibit 2.1
EXECUTION COPY
AMENDMENT NO. 1
TO THE
AGREEMENT AND PLAN OF MERGER
Amendment No. 1, dated as of June 6, 2018 (this “ Amendment ”), to the Agreement and Plan of Merger, dated as of March 1, 2018 (the “ Agreement ”),
by and among Evergreen Parent, L.P., a Delaware limited partnership (“ Parent ”), Evergreen Merger Sub, Inc., a Delaware corporation (“ Merger Sub ”) and
AmTrust Financial Services, Inc., a Delaware corporation (the “ Company ”).

WITNESSETH:
WHEREAS, in accordance with Section 8.02 and Section 8.04 of the Agreement, Parent, Merger Sub and the Company wish to amend the terms of the
Agreement as provided in Article I below;
WHEREAS, unless otherwise defined herein, capitalized terms used but not defined herein shall have the meanings assigned to them in the Agreement;
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

ARTICLE I
AMENDMENT
1. Recitals . The second recital in the Agreement shall be amended by deleting the number “$13.50” and replacing it with “$14.75”.
2. Interpretations . Section 1.02(k) of the Agreement is hereby amended and restated in its entirety as follows:
References herein to “as of the date hereof,” “as of the date of this Agreement” or words of similar import shall be deemed to mean “as of immediately prior
to the execution and delivery of this Agreement (without giving effect to Amendment No. 1 to the Agreement).
3. Merger Consideration . Section 2.05(b)(i) of the Agreement is hereby amended by deleting the words “$13.50 in cash” and replacing such words with
“$14.75 in cash”.
4. Section 3.04(c) . Section 3.04(c) of the Agreement shall be amended and restated in its entirety as follows:
On or prior to June 6, 2018, the Special Committee and the Company Board (upon the recommendation of the Special Committee) have (i) determined that
this Agreement, the Merger and the other transactions contemplated hereby are fair, advisable and in the best interests of the Company and the Public
Stockholders, (ii) adopted resolutions approving the terms of this Agreement, the Merger and the other transactions contemplated hereby and (iii) resolved to
recommend that the stockholders of the Company adopt this Agreement, the Merger and the other transactions contemplated hereby (the “ Company
Recommendation ”).

5. Section 3.04(d) . Section 3.04(d) of the Agreement shall be amended and restated in its entirety as follows:
The Special Committee has received an opinion of Deutsche Bank Securities Inc. (the “ Special Committee Financial Advisor ”) to the effect that, as of the
date of such opinion, the Merger Consideration (without giving effect to Amendment No. 1 to the Agreement) is fair, from a financial point of view, to the
Public Stockholders, and, as of the date hereof, such opinion has not been withdrawn, revoked or modified. A signed copy of such opinion will be made
available to Parent within one (1) Business Day of the date of this Agreement for informational purposes only. The Special Committee has received an
opinion of the Special Committee Financial Advisor to the effect that, as of the date of such opinion, the Merger Consideration (for the avoidance of doubt,
upon giving effect to Amendment No. 1 to the Agreement) is fair, from a financial point of view, to the Public Stockholders, and, as of June 6, 2018, such
opinion has not been withdrawn, revoked or modified. A signed copy of the opinion referred to in the preceding sentence will be made available to Parent
within three (3) Business Days of June 6, 2018 for informational purposes only.
6. Section 4.04(d) . The first sentence of Section 4.04(d) of the Agreement shall be amended and restated in its entirety as follows:
The net proceeds contemplated by the Equity Commitment Letters and the available cash resources of the Company are sufficient to (A) pay the aggregate
Merger Consideration and all other amounts required to be paid or repaid by Parent or its Affiliates on the Closing Date in connection with the transactions
contemplated hereby, (B) pay any and all fees and expenses required to be paid by Parent in connection with the transactions contemplated hereby and the
Equity Financing and (C) satisfy all of the other payment obligations of Parent and the Company contemplated hereunder and payable on the Closing Date.
7. Section 5.03 . The fifth sentences of Section 5.03 of the Agreement shall be amended and restated in their entirety as follows:
If prior to the Company Stockholders’ Meeting there has not been a sufficient number of proxies cast to constitute the Required Stockholder Vote, the
Company will, at Parent’s written request, postpone or adjourn the Company Stockholders’ Meeting two times (with the adjournment on June 4, 2018 being
one such time) and for no longer than thirty (30) days each time such request is made.
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8. Section 6.03 . Section 6.03 of the Agreement shall be amended by inserting the following as a new Section 6.03(f):
(f) Holders of no more than five percent (5%) of the shares of Common Stock that are issued and outstanding immediately prior to the Effective Time, in the
aggregate, shall have demanded, and not withdrawn, such holders’ right to appraisal of such shares in accordance with Section 262 of the DGCL.
9. Section 7.01(c) . Section 7.01(c) of the Agreement shall be amended:
(a)

by deleting the word “or” at the end of Section 7.01(c)(iii);

(b)

by deleting the period at the end of Section 7.01(c)(iv) and replacing such period with a semicolon and by inserting the word “or” following such
semicolon; and

(c)

by inserting the following as a new Section 7.01(c)(v):
(v) if the aggregate number of shares of Common Stock for which appraisal is demanded in accordance with Section 262 of the DGCL is more than
five percent (5%) of the shares of Common Stock that are issued and outstanding on the date that Parent elects to terminate this Agreement pursuant to
this Section 7.01(c)(v) , after taking into account the withdrawal of any such demands.

10. Section 7.03(b) . Section 7.03(b) of the Agreement shall be amended and restated in its entirety as follows:
If (i) this Agreement is terminated by Parent or the Company pursuant to Section 7.01(b)(iii) and prior to the date of the Company Stockholders’ Meeting an
Acquisition Proposal shall have been made and shall not have been withdrawn by the applicable Person at least ten (10) Business Days before the Company
Stockholders’ Meeting, or (ii) this Agreement is terminated by Parent pursuant to Section 7.01(c)(ii) and prior to the date of the breach giving rise to
Parent’s right to terminate under Section 7.01(c)(ii) an Acquisition Proposal shall have been made and shall not have been withdrawn by the applicable
Person at least ten (10) Business Days prior to the date of such breach, the Company will pay, or cause to be paid, to Parent all of Parent’s, Merger Sub’s,
Trident’s, K-Z LLC’s and their respective Affiliates’ reasonable out-of-pocket fees and expenses (including reasonable legal fees and expenses) actually
incurred by Parent, Merger Sub, Trident, K-Z LLC and their respective Affiliates on or prior to the termination of this Agreement in connection with the
transactions contemplated by this Agreement (“ Parent Expenses ”); provided , that in no event shall the Parent Expenses exceed an amount equal to
$10,000,000; provided , further , that if within twelve (12) months after such termination, the Company either consummates an Acquisition Proposal or
enters into a definitive agreement to consummate an Acquisition Proposal and the Company thereafter consummates such Acquisition Proposal (whether or
not within such twelve (12) month period), then the Company shall upon consummation of such Acquisition Proposal, pay, or cause to be paid, to Parent an
amount equal to the Termination Fee minus the Parent Expenses previously paid by the Company; provided , further , that for the purposes of this Section
7.03(b) , references to “ten percent (10%) or more” in the definition of the term Acquisition Proposal will be deemed to be references to “fifty percent (50%)
or more”.
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ARTICLE II
MISCELLANEOUS
1. No Other Amendments; Effectiveness . Except as expressly amended and/or superseded by this Amendment, the Agreement remains and shall remain in
full force and effect. This Amendment shall not constitute an amendment or waiver of any provision of the Agreement, except as expressly set forth herein. Upon
the execution and delivery hereof, the Agreement shall thereupon be deemed to be amended and supplemented as hereinabove set forth as fully and with the same
effect as if the amendments and supplements made hereby were originally set forth in the Agreement. This Amendment and the Agreement shall each henceforth be
read, taken and construed as one and the same instrument, but such amendments and supplements shall not operate so as to render invalid or improper any action
heretofore taken under the Agreement. If and to the extent there are any inconsistencies between the Agreement and this Amendment with respect to the matters set
forth herein, the terms of this Amendment shall control. References in the Agreement to the Agreement shall be deemed to mean the Agreement as amended by this
Amendment. On and after the date of this Amendment, each reference to the Agreement, “this Agreement”, “hereof”, “hereunder”, “herein” or words of like import
referring to the Agreement shall mean and be a reference to the Agreement as amended hereby provided, that references in the Agreement to “the date hereof” or
“the date of this Agreement” or words of like import shall continue to refer to the date of March 1, 2018.
2. Governing Law . This Amendment will be governed by Delaware Law without regard to the conflicts of law principles thereof. All Actions and
proceedings arising out of or relating to this Amendment shall be heard and determined in the Court of Chancery of the State of Delaware, and the Parties hereby
irrevocably submit to the exclusive jurisdiction of such court (and, in the case of appeals, appropriate appellate courts therefrom) in any such Action or proceeding,
irrevocably waive the defense of an inconvenient forum to the maintenance of any such Action or proceeding and agree that service of process in any such Action
or proceeding shall be effective if given in accordance with Section 8.07 of the Agreement or any other manner permitted by applicable Law.
3. Sections of the Agreement . Section 8.06(b), Section 8.11, Section 8.12, Section 8.13 and Section 8.14 of the Agreement are each hereby incorporated by
reference mutatis mutandis .
[ signature page follows ]
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IN WITNESS WHEREOF, Evergreen Parent, L.P., Evergreen Merger Sub, Inc., and AmTrust Financial Services, Inc. have each caused this Amendment to
be executed as of the date first written above by their respective officers thereunto duly authorized.
EVERGREEN PARENT, L.P.
By its General Partner: Evergreen Parent, GP, LLC
By: /s/ Barry Zyskind
Name: Barry D. Zyskind
Title: Manager
EVERGREEN MERGER SUB, INC.
By: /s/ Barry Zyskind
Name: Barry D. Zyskind
Title: Manager
AMTRUST FINANCIAL SERVICES, INC.
By: /s/ Stephen Ungar
Name: Stephen Ungar
Title: Senior Vice President,
General Counsel & Secretary
[ Signature Page to Amendment No. 1 to Agreement and Plan of Merger ]

Exhibit 10.1
EXECUTION VERSION
SETTLEMENT AND SUPPORT AGREEMENT
This Settlement and Support Agreement (this “ Agreement ”), dated June 6, 2018, is entered into by and among the persons and entities listed on Schedule A
hereto (collectively, the “ Icahn Group ,” and each such person and entity individually, a “ member ” of the Icahn Group), AmTrust Financial Services, Inc. (the “
Company ”) and Evergreen Parent, L.P. (“ Parent ”).
WHEREAS, Parent, Evergreen Merger Sub, Inc. (“ Merger Sub ”) and the Company are parties to that certain Agreement and Plan of Merger, dated as of
March 1, 2018 (the “ Original Agreement ”), pursuant to which, among other things and upon the terms and subject to the conditions thereof, Merger Sub will be
merged with and into the Company with the Company surviving the Merger as a wholly owned subsidiary of Parent (the “ Merger ”) and, at the effective time of
the Merger, each share of Common Stock (other than Excluded Shares and Dissenting Shares) (as each such term is defined in the Original Agreement) will be
converted into the right to receive $13.50 per share in cash, without interest (the “ Original Merger Consideration ”);
WHEREAS, each member of the Icahn Group is the beneficial owner (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the
“ Exchange Act ”)) of such number of shares of Common Stock as is indicated on Schedule B hereto;
WHEREAS, Icahn Partners LP, Icahn Partners Master Fund LP and High River Limited Partnership (collectively, the “ Icahn Plaintiffs ”) are plaintiffs in
that litigation commenced in the Delaware Court of Chancery and styled Icahn Partners LP, et al. v. Barry D. Zyskind, et al. , C.A. No. 2018-0358-AGB (the “
Icahn Litigation ”), wherein the Icahn Plaintiffs assert claims against each of Barry D. Zyskind, George Karfunkel, Leah Karfunkel (collectively, the “ KZ
Defendants ”) and the Company relating to the Original Agreement and the Merger;
WHEREAS, Parent, Merger Sub and the Company propose to amend the Original Agreement (as so amended, the “ Amendment ”) to provide, among other
things, to increase the Original Merger Consideration to $14.75 per share in cash, without interest (the “ Amended Merger Consideration ”), such Amendment to
be substantially in the form of Exhibit B hereto;
WHEREAS, subject to and conditioned upon the execution and delivery of the Amendment, the parties wish to settle and discharge all claims against the KZ
Defendants and the Company in the Icahn Litigation without the admission of any liability or wrongdoing of any kind whatsoever by the parties thereto or any
other director or officer of the Company associated with any of the facts or claims alleged in the Icahn Litigation;
WHEREAS, as a material inducement to the willingness of Parent and Merger Sub to enter into the Amendment, Parent has required that each member of the
Icahn Group enter into this Agreement.
NOW, THEREFORE, in consideration of and reliance upon the mutual covenants and agreements contained in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

Section 1. Certain Definitions . Capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Merger Agreement.
For all purposes of and under this Agreement, the following terms shall have the following respective meanings:
“ Agreement Effective Time ” means such time as the Amendment is executed and delivered by the parties thereto.
“ Affiliate ” and “ Associate ” have the meanings ascribed to such terms in Rule 12b-2 under the Exchange Act.
“ Beneficial Ownership ” of Common Stock means ownership of: (a) Common Stock which such Person or any of such Person’s Affiliates or
Associates is deemed to beneficially own, directly or indirectly, within the meaning of Rule l3d-3 under the Exchange Act; (b) securities which such Person or any
of such Person’s Affiliates or Associates has: (i) rights, obligations or options to own or acquire (whether such right, obligation or option is exercisable
immediately or only after the passage of time or upon the satisfaction of one or more conditions (whether or not within the control of such Person), compliance
with regulatory requirements or otherwise) or (ii) the right to vote pursuant to any agreement, arrangement or understanding (whether or not in writing) ( provided ,
that a Person shall not be deemed to have “Beneficial Ownership” of Common Stock under this clause (ii) if (1) the right to vote such Common Stock arises solely
from a Proxy Card and (2) such Common Stock is not then reportable by such Person on Schedule 13D under the Exchange Act); (c) which are beneficially owned,
directly or indirectly, by any other Person (or any Affiliate or Associate of such other Person) and with respect to which such first Person or any of such first
Person’s Affiliates or Associates has any agreement, arrangement or understanding (whether or not in writing) for the purpose of acquiring, holding, voting (other
than solely pursuant to a Proxy Card) or disposing of such securities; or (d) any other economic exposure to Common Stock, including through any derivative
transaction that gives any such Person or any of such Person’s Affiliates or Associates the economic equivalent of ownership of an amount of Common Stock due
to the fact that the value of the derivative is determined by reference to the price or value of Common Stock, or which provides such Person or any of such Person’s
Affiliates or Associates an opportunity, directly or indirectly, to profit, or to share in any profit, derived from any increase in the value of Common Stock, in any
case without regard to whether (i) such derivative conveys any voting rights in Common Stock to such Person or any of such Person’s Affiliates or Associates,
(ii) the derivative is required to be, or capable of being, settled through delivery of Common Stock, or (iii) such Person or any of such Person’s Affiliates or
Associates may have entered into other transactions that hedge the economic effect of such Beneficial Ownership of Common Stock.
“ Expiration Time ” means the earlier of (a) such time as the Merger Agreement shall have been validly terminated in accordance with its terms or
(b) immediately following the Effective Time.
“ Merger Agreement ” means the Original Agreement, as it may be amended, supplemented or otherwise modified from time to time, including by the
Amendment.
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“ Proxy Card ” means a revocable proxy or consent given in response to a proxy or consent solicitation made pursuant to, and in accordance with, the
applicable rules and regulations under the Exchange Act.
“ Record Date Shares ” means all Shares owned, beneficially or of record (including by having any agreement, arrangement or understanding
(whether or not in writing, but other than solely a Proxy Card) for the purpose of voting such Shares), by any member of the Icahn Group as of any record date
established from time to time for determining the stockholders of the Company entitled to vote at the Company Stockholders’ Meeting or at any other meeting of
the holders of Common Stock called to consider the adoption of the Merger Agreement and the Merger, and at every adjournment or postponement thereof, and on
every action or approval by written consent of the stockholders of the Company with respect to the adoption of the Merger Agreement and Merger.
“ Shares ” means (i) all shares of capital stock of the Company owned, beneficially or of record, by any member of the Icahn Group as of the date
hereof and (ii) all additional shares of capital stock of the Company acquired by any member of the Icahn Group or any Affiliate thereof, beneficially or of record
(including by having any agreement, arrangement or understanding (whether or not in writing, but other than solely a Proxy Card) for the purpose of voting such
Shares), during the period commencing on the date hereof and expiring at the Expiration Time; provided , however , for avoidance of doubt, no shares of Common
Stock shall be “Shares” solely due to a member of the Icahn Group’s right to vote such shares pursuant to a Proxy Card if such shares also are not then reportable
by any member of the Icahn Group on Schedule 13D under the Exchange Act.
“ Trident Parties ” means Trident Pine Acquisition, LP, Trident VII Professionals Fund, L.P., Trident VII, L.P., Trident VII DE Parallel Fund, L.P.,
Trident VII Parallel Fund, L.P., Stone Point Capital LLC and each of their general partners, limited partners, members, subsidiaries, affiliates, officers, employees,
agents and other representatives.
Section 2. Release; Covenant Not to Sue . From and after the Agreement Effective Time:
(a) Each member of the Icahn Group, on behalf of itself and for all of its affiliated, associated, related, parent and subsidiary entities, successors,
assigns, and the respective heirs, executors, administrators, successors and assigns of any such person or entity (“ Related Parties ”), irrevocably, absolutely and
unconditionally releases, settles, acquits and forever discharges each of (i) the Company, (ii) Parent, (iii) the KZ Defendants, (iv) each existing (as of the date of
this Agreement) director, officer, employee, agent or other representative of the Company (the “ Existing Company Parties ”), (v) the Trident Parties and (vi) the
Related Parties of each of the foregoing (the persons and entities referred to in the foregoing clauses (i)-(vi), collectively, the “ Company Released Parties ”), from
and against any and all causes of action, claims, actions, rights, judgments, obligations, damages, fines, penalties, amounts, demands, losses, controversies,
contentions, complaints, promises, accountings, bonds, bills, debts, liabilities, dues, sums of money, expenses, specialties and fees and costs (whether direct,
indirect or consequential, incidental or otherwise, including attorney’s fees, accountants’ fees and court costs, of whatever nature) incurred in connection therewith
of any kind
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whatsoever, in their own right, representatively, derivatively or in any other capacity (including as a member of a class), in law or in equity or liabilities of
whatever kind or character, arising under federal, state, foreign, or common law or the laws of any other relevant jurisdiction from the beginning of time to the
Agreement Effective Time (“ Claims ”), whether now known or unknown, suspected or unsuspected, that any member of the Icahn Group or any of its Related
Parties now has, or at any time previously had, or shall or may have in the future, as a record or beneficial owner of Common Stock or arising by virtue of or in any
manner related to any actions with respect to (A) the Merger (the “ Icahn Merger Release ”) or (B) the Company or its affairs (other than in the ordinary course of
the Company’s business operations) on or before the Agreement Effective Time, including in the Icahn Litigation; provided , that nothing in this Agreement shall
waive, release, bar, discharge, enjoin, or otherwise affect any Claims to enforce the terms of this Agreement.
(b) Each of the Company and Parent, on behalf of itself and for all of its Related Parties, irrevocably, absolutely and unconditionally releases, settles,
acquits and forever discharges (i) each member of the Icahn Group, (ii) each existing (as of the date of this Agreement) director, officer, employee, agent or other
representative of any member of the Icahn Group (the “ Existing Icahn Parties ”) and (iii) the Related Parties of each of the foregoing (the persons and entities
referred to in the foregoing clauses (i)-(iii), collectively, the “ Icahn Released Parties ”) from and against any and all Claims, whether now known or unknown,
suspected or unsuspected, that the Company or Parent, as applicable, or any of its Related Parties now has, or at any time previously had, arising by virtue of or in
any manner related to any actions or inactions with respect to (A) the Merger (the “ Company Merger Release ”) or (B) the Company or its affairs (other than in
the ordinary course of the Company’s business operations) on or before the Agreement Effective Time, including in the Icahn Litigation; provided , that nothing in
this Agreement shall waive, release, bar, discharge, enjoin, or otherwise affect any Claims to enforce the terms of this Agreement.
(c) IT IS THE INTENTION OF EACH MEMBER OF THE ICAHN GROUP, THE COMPANY AND PARENT IN EXECUTING THIS
AGREEMENT, AND IN GIVING AND RECEIVING THE CONSIDERATION CALLED FOR HEREIN, THAT THE RELEASES CONTAINED IN THIS
Section 2 SHALL BE EFFECTIVE AS A FULL AND FINAL ACCORD AND SATISFACTION AND GENERAL RELEASE OF AND FROM ALL MATTERS
RELEASED PURSUANT TO THIS Section 2 (THE “ RELEASED MATTERS ”) AND THE FINAL RESOLUTION BY EACH MEMBER OF THE ICAHN
GROUP, THE COMPANY AND PARENT OF THE RELEASED MATTERS. EACH MEMBER OF THE ICAHN GROUP HEREBY REPRESENTS TO EACH
COMPANY RELEASED PARTY THAT NONE OF THE MEMBERS OF THE ICAHN GROUP HAS VOLUNTARILY OR INVOLUNTARILY ASSIGNED
OR TRANSFERRED OR PURPORTED TO ASSIGN OR TRANSFER TO ANY PERSON ANY RELEASED MATTERS AND THAT NO PERSON OTHER
THAN THE MEMBERS OF THE ICAHN GROUP HAS ANY INTEREST IN ANY RELEASED MATTERS BY LAW OR CONTRACT BY VIRTUE OF ANY
ACTION OR INACTION BY ANY MEMBER OF THE ICAHN GROUP. EACH OF THE COMPANY AND PARENT HEREBY REPRESENTS TO EACH
ICAHN RELEASED PARTY THAT IT HAS NOT VOLUNTARILY OR INVOLUNTARILY ASSIGNED OR TRANSFERRED OR PURPORTED TO ASSIGN
OR TRANSFER TO ANY PERSON ANY RELEASED MATTERS AND THAT NO PERSON OTHER THAN THE COMPANY OR PARENT, AS
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APPLICABLE, HAS ANY INTEREST IN RELEASED MATTERS BY LAW OR CONTRACT BY VIRTUE OF ANY ACTION OR INACTION BY THE
COMPANY OR PARENT, AS APPLICABLE. THE INVALIDITY OR UNENFORCEABILITY OF ANY PART OF THIS Section 2 SHALL NOT AFFECT
THE VALIDITY OR ENFORCEABILITY OF THE REMAINDER OF THIS Section 2 WHICH SHALL REMAIN IN FULL FORCE AND EFFECT.
(d) Within one (1) business day after the Agreement Effective Time, the Icahn Plaintiffs shall take or cause to be taken all necessary action on their
part, including the filing of all necessary motions, stipulations or other documents with the Delaware Court of Chancery, to voluntarily dismiss with prejudice the
Icahn Litigation and all causes of actions asserted against any of the KZ Defendants or the Company therein. As promptly as practicable following the Agreement
Effective Time, the Icahn Plaintiffs shall use their commercially reasonable efforts to cause such Court to effect the dismissal with prejudice of the Icahn Litigation
as against the KZ Defendants and the Company, including the preparation and execution of such other and further documentation necessary, by order of such Court
or otherwise, to obtain the full and final dismissal of the Icahn Litigation with prejudice as against the KZ Defendants and the Company. In the event one or more
KZ Defendants or the Company seeks dismissal with prejudice of the Icahn Litigation as against the KZ Defendants and the Company, (i) the Icahn Plaintiffs will
not oppose any such request for dismissal, (ii) the Icahn Plaintiffs will cooperate with such KZ Defendant or the Company in making a motion for dismissal of that
action and (iii) if requested to do so, the Icahn Plaintiffs will support a motion for dismissal of that action.
(e) Each member of the Icahn Group (on its own behalf and on behalf of its Related Parties) covenants and agrees that each such Person shall not
(i) institute or participate in any action, suit or proceeding against any of the Company Released Parties related in any way to the Released Matters or (ii) otherwise
seek to recover, or permit another to seek to recover on its behalf, from any of the Company Released Parties any remedies of any kind (including any equitable
relief, damages, fines, penalties, amounts, demands, losses, controversies, contentions, complaints, promises, accountings, bonds, bills, debts, liabilities, dues, sums
of money, expenses, specialties and fees and costs (whether direct, indirect or consequential, incidental or otherwise, including attorney’s fees, accountants’ fees
and court costs, of whatever nature)) related in any way to the Released Matters, and fully, finally, irrevocably, absolutely and unconditionally waives any right to
recover any such remedies; provided , that nothing in this Agreement shall waive, release, bar, discharge, enjoin, or otherwise affect any Claims to enforce the
terms of this Agreement.
(f) Each of the Company and Parent (on its own behalf and on behalf of its Related Parties) covenants and agrees that each such Person shall not
(i) institute or participate in any action, suit or proceeding against any of the Icahn Released Parties related in any way to the Released Matters or (ii) otherwise
seek to recover, or permit another to seek to recover on its behalf, from any of the Icahn Released Parties any remedies of any kind (including any equitable relief,
damages, fines, penalties, amounts, demands, losses, controversies, contentions, complaints, promises, accountings, bonds, bills, debts, liabilities, dues, sums of
money, expenses, specialties and fees and costs (whether direct, indirect or consequential, incidental or otherwise, including attorney’s fees, accountants’ fees and
court costs, of whatever nature)) related in any way to the Released Matters, and fully, finally, irrevocably, absolutely and unconditionally waives any right to
recover any such remedies; provided , that nothing in this Agreement shall waive, release, bar, discharge, enjoin, or otherwise affect any Claims to enforce the
terms of this Agreement.
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(g) The parties acknowledge that the Agreement releases claims that are unknown and unsuspected at the time of the Agreement and that the
release of such claims was a specifically negotiated and material term of the Agreement. The parties further agree to waive the protections of Cal. Civ.
Code 1542 or any similar provisions of law.
(h) Each member of the Icahn Group (on its own behalf and on behalf of its Related Parties) acknowledges and agrees that (i) each of the Company
Released Parties is an express third party beneficiary of this Section 2 , and, in each case, such third party beneficiary shall be entitled to enforce the releases,
covenants and other agreements contained herein against such member of the Icahn Group and its Related Parties as if such third party beneficiary were a party to
this Agreement and (ii) the KZ Defendants will be relying to their detriment on the effectiveness and enforceability of such releases, covenants and other
agreements in causing Parent to enter into the Amendment providing for the Amended Merger Consideration.
(i) Each of the Company and Parent (on its own behalf and on behalf of its Related Parties) acknowledges and agrees that (i) each of the Icahn
Released Parties is an express third party beneficiary of this Section 2 , and, in each case, such third party beneficiary shall be entitled to enforce the releases,
covenants and other agreements contained herein against Company, Parent and their Related Parties as if such third party beneficiary were a party to this
Agreement and (ii) each member of the Icahn Group will be relying to its detriment on the effectiveness and enforceability of such releases, covenants and other
agreements in entering into this Agreement.
Section 3. Agreement to Vote; Termination of Solicitation .
(a) During the period commencing on the Agreement Effective Time and expiring at the earlier of the Expiration Time or the termination of this
Agreement in accordance with Section 19 , at the Company Stockholders’ Meeting or at any other meeting of the holders of Common Stock called to consider the
adoption of the Merger Agreement and the Merger, and at every adjournment or postponement thereof, and on every action or approval by written consent of the
stockholders of the Company with respect to the adoption of the Merger Agreement and Merger, each member of the Icahn Group (i) shall appear at such meeting
or otherwise cause the Record Date Shares to be counted as present thereat for the purpose of establishing a quorum and (ii) vote or cause to be voted the Record
Date Shares at such meeting in favor of adopting the Merger Agreement and the transactions contemplated thereby, including the Merger.
(b) From and after the Agreement Effective Time, each member of the Icahn Group hereby covenants and agrees to use its commercially reasonable
efforts to cause the holders of record of, or other Persons with the power to vote or cause to be voted, all Shares that are not Record Date Shares to take, and to
refrain from taking, as applicable, all actions that such member of the Icahn Group is required to take, and to refrain from taking, as applicable, in respect of the
Record Date Shares pursuant to Section 3(a) ; provided , that the Company and Parent hereby acknowledge that as of the date hereof the Icahn Group Beneficially
Owns 11,487,685 shares of Common Stock underlying forward contracts (the “ Forwards ”) and the Forwards do not give any member of the Icahn Group any
direct or indirect voting, investment or dispositive control over the shares to which such Forwards relate.
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(c) From and after the Agreement Effective Time, each member of the Icahn Group hereby covenants and agrees that it shall (i) immediately cease any
and all solicitation efforts against the proposal to adopt the Merger Agreement and against the proposal to adjourn the Company Stockholders’ Meeting from time
to time, in each case in connection with the Company Stockholders’ Meeting or at any other meeting of the holders of Common Stock called to consider the
adoption of the Merger Agreement and the Merger, and at every adjournment or postponement thereof and (ii) except with respect to the Shares as provided in
Section 3(a)-(b) , not vote, deliver or otherwise use any proxies that may have been received by any member of the Icahn Group or its representatives with respect
to the Company Stockholders’ Meeting or at any other meeting of the holders of Common Stock called to consider the adoption of the Merger Agreement and the
Merger, and at every adjournment or postponement thereof.
(d) Each member of the Icahn Group hereby covenants and agrees that it shall not enter into any agreement or undertaking, and shall not commit or
agree to take any action, that would materially restrict or interfere with its obligations pursuant to this Agreement.
Section 4. Transfer Restrictions . Until the earlier to occur of (A) August 31, 2018 and (B) the date on which the Required Stockholder Vote referenced in
Section 3.04(a)(ii) of the Merger Agreement is obtained, each member of the Icahn Group shall not, directly or indirectly, offer, sell, transfer, pledge, assign or
otherwise dispose of (collectively, “ Transfer ”), or enter into any Contract, option or other arrangement or understanding with respect to the Transfer of any of, the
Shares (or any other equity interests, options, warrants, calls, subscriptions or other rights in any such Shares) to any Person of any shares of Common Stock over
which the Icahn Group has Beneficial Ownership; provided , that nothing in this Section 4 shall prohibit or otherwise limit (i) Transfers from any member of the
Icahn Group to any other member of the Icahn Group, (ii) the Icahn Group exercising the Forwards, (iii) holding the Shares in margin accounts and incurring debt
against such accounts, or (iv) hypothecation of the Shares in the ordinary course.
Section 5. Waiver of Appraisal Rights . Each member of the Icahn Group hereby irrevocably waives, and shall cause to be irrevocably waived by any other
Affiliate of any member of the Icahn Group, and shall withdraw or cause to be withdrawn all previously delivered demands in respect of, any rights of appraisal or
rights to dissent from the Merger that it or such Affiliate may have under Delaware Law with respect to any Shares.
Section 6. Public Announcement . The Company and the Icahn Group shall announce this Agreement and the material terms hereof by means of a press
release in the form attached hereto as Exhibit A (the “ Press Release ”) as soon as practicable on or after the date hereof. Neither the Company nor the Icahn Group
shall make any public announcement or statement that contradicts or disagrees with the statements made in the Press Release, except as required by law or the rules
of any stock exchange or with the prior written consent of the other party.
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Section 7. Representations and Warranties of All Parties . Each of the parties hereto represents and warrants to the other parties that: (a) such party has all
requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder; (b) this Agreement has been duly and validly
authorized, executed and delivered by it and is a valid and binding obligation of such party, enforceable against such party in accordance with its terms; and (c) this
Agreement will not result in a violation of any terms or conditions of any agreements to which it is a party or by which it may otherwise be bound or of any law,
rule, license, regulation, judgment, order or decree governing or affecting such party.
Section 8. Representations and Warranties of the Icahn Group . Each member of the Icahn Group jointly represents and warrants that, as of the date of this
Agreement: (a) the Icahn Group collectively Beneficially Owns an aggregate of 18,418,732 shares of Common Stock as set forth on Schedule B hereto; (b)
Schedule B hereto sets forth a list of all voting rights in shares of Common Stock that the Icahn Group holds in respect of shares that may be voted as of a record
date of April 4, 2018 and (c) except as set forth on Schedule B or solely pursuant to a Proxy Card, no member of the Icahn Group, individually or in the aggregate
with any of its Affiliates, has any other Beneficial Ownership of, and/or economic exposure to, any Common Stock, including through any derivative transaction.
Section 9. Representations and Warranties of the Company . The Company represents and warrants to each member of the Icahn Group that, as of the
Agreement Effective Time: (a) it will have all requisite corporate power and authority, and will have taken all corporate action necessary in order to execute and
deliver, and perform its obligations under, the Amendment and to consummate the transactions contemplated thereby, subject only to the adoption of the Merger
Agreement by the Requisite Stockholder Vote; and (b) the Amendment will have been duly executed and delivered by the Company and, assuming the due
authorization, execution and delivery of the Amendment by Parent and Merger Sub, will constitute the valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization or similar laws
affecting creditors’ rights generally or by general equitable principles.
Section 10. Representations and Warranties of Parent . Parent represents and warrants to each member of the Icahn Group that, as of the Agreement Effective
Time: (a) each of Parent and Merger Sub will have all requisite corporate or other power and authority, and will have taken all corporate action necessary in order
to execute and deliver, and perform its obligations under, the Amendment and to consummate the transactions contemplated thereby, subject only to the adoption of
the Amendment by the affirmative vote of Parent, in its capacity as sole stockholder of Merger Sub, immediately following the execution of the Amendment by the
parties thereto; and (b) the Amendment will have been duly executed and delivered by each of Parent and Merger Sub and, assuming the due authorization,
execution and delivery of the Amendment by the Company, will constitute the valid and binding obligation of each of Parent and Merger Sub, enforceable against
each of Parent and Merger Sub in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization or
similar laws affecting creditors’ rights generally or by general equitable principles.
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Section 11. Specific Performance; Jurisdiction; Governing Law . The parties hereto recognize and agree that if for any reason any of the provisions of this
Agreement are not performed in accordance with their specific terms or are otherwise breached, immediate and irreparable harm or injury would be caused for
which money damages would not be an adequate remedy. Accordingly, each party agrees that in addition to other remedies any of the other parties shall be entitled
to at law or in equity, each other party shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms
and provisions of this Agreement exclusively in the federal or state courts of the State of Delaware. In the event that any action shall be brought in equity to enforce
the provisions of this Agreement, no party shall allege, and each party hereby waives the defense, that there is an adequate remedy at law. Furthermore, each of the
parties hereto (a) consents to submit itself to the personal jurisdiction of the federal or state courts of the State of Delaware in the event any dispute arises out of this
Agreement or the transactions contemplated by this Agreement, (b) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other
request for leave from any such court, (c) agrees that it shall not bring any action relating to this Agreement or the transactions contemplated by this Agreement in
any court other than the federal or state courts of the State of Delaware, and each of the parties hereto irrevocably waives the right to trial by jury, (d) agrees to
waive any bonding or similar security requirement under any applicable law or otherwise, including in the case any other party seeks to enforce the terms by way of
equitable relief and (e) irrevocably consents to service of process given in accordance with Section 14 or any other manner permitted by applicable Law. THIS
AGREEMENT SHALL BE GOVERNED IN ALL RESPECTS, INCLUDING VALIDITY, INTERPRETATION AND EFFECT, BY THE LAWS OF THE
STATE OF DELAWARE APPLICABLE TO CONTRACTS EXECUTED AND TO BE PERFORMED WHOLLY WITHIN SUCH STATE WITHOUT GIVING
EFFECT TO THE CHOICE OF LAW PRINCIPLES OF SUCH STATE.
Section 12. No Waiver . Any waiver by any party of a breach of any provision of this Agreement shall not operate as or be construed to be a waiver of any
other breach of such provision or of any breach of any other provision of this Agreement. No waiver of any of the provisions of this Agreement shall be effective
unless it is in writing signed by the party making such waiver. The failure of a party to insist upon strict adherence to any term of this Agreement on one or more
occasions shall not be considered a waiver or deprive that party of the right thereafter to insist upon strict adherence to that term or any other term of this
Agreement.
Section 13. Entire Agreement . This Agreement contains the entire understanding of the parties hereto with respect to the subject matter hereof and may be
amended only by an agreement in writing executed by the parties hereto.
Section 14. Notices . All notices and other communications under this Agreement must be in writing and will be deemed to have been duly given or made as
follows: (a) if delivered in person, on the day of such delivery; (b) if by facsimile, on the day on which such facsimile was sent; provided, that receipt is personally
confirmed by telephone; (c) if by electronic mail, on the day on which such electronic mail was sent; (d) if by certified or registered mail (return receipt requested),
on the fifth (5th) Business Day after the mailing thereof; or (e) if by reputable overnight delivery service, on the second (2nd) Business Day after the sending
thereof:
If to any member of the Icahn Group:
Icahn Capital LP
767 Fifth Avenue, 47 th Floor
New York, NY 10153
Attention:
Keith Cozza
Email:
Kcozza@ielp.com
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with a copy (which shall not constitute notice) to:
Icahn Capital LP
767 Fifth Avenue, 47 th Floor
New York, NY 10153
Attention:
Andrew Langham
Email:
alangham@sfire.com
If to the Company:
AmTrust Financial Services, Inc.
59 Maiden Lane, 43rd Floor
New York, NY 10038
Attention:
Stephen Ungar
Email:
Stephen.Ungar@amtrustgroup.com
with a copy (which shall not constitute notice) to:
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Attention:
Steven A. Seidman
Laura L. Delanoy
Email:
sseidman@willkie.com
ldelanoy@willkie.com
If to Parent:
Evergreen Parent, L.P.
c/o AmTrust Financial Services, Inc.
59 Maiden Lane, 43rd Floor
New York, NY 10038
Attention:
Barry Zyskind
Email:
barry.zyskind@amtrustgroup.com
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with a copy (which shall not constitute notice) to:
Trident Pine Acquisition LP
c/o Stone Point GP Ltd.
20 Horseneck Lane
Greenwich, CT 06830
Attention:
David Wermuth
Email:
dwermuth@stonepoint.com
and
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attention:
Todd E. Freed
Jon A. Hlafter
Email:
todd.freed@skadden.com
jon.hlafter@skadden.com
and
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019
Attention:
Ross A. Fieldston
Adam M. Givertz
Email:
rfieldston@paulweiss.com
agivertz@paulweiss.com
Section 15. Severability . If at any time subsequent to the date of this Agreement, any provision of this Agreement shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable, such provision shall be of no force and effect, but the illegality or unenforceability of such provision shall have no
effect upon the legality or enforceability of any other provision of this Agreement. Upon such determination that any term hereof is invalid, illegal or incapable of
being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the
fullest extent permitted by applicable Law.
Section 16. Counterparts . This Agreement may be executed (including by facsimile or PDF) in two or more counterparts which together shall constitute a
single agreement.
Section 17. Successors and Assigns . This Agreement shall not be assignable by any of the parties hereto. Any purported assignment of this Agreement shall
be null and void. This Agreement, however, shall be binding on successors of the parties hereto.
Section 18. No Third Party Beneficiaries . Subject to Section 2(h) and (i) , this Agreement is solely for the benefit of the parties hereto and is not enforceable
by any other persons.
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Section 19. Termination . This Agreement and all its provisions shall terminate automatically, shall be of no further force or effect, and shall be null and
void, in its entirety, upon the earlier to occur of (i) the Agreement Effective Time failing to occur on or before 6:00 p.m., New York City time, on June 11, 2018 or
such later date and time as Icahn Capital LP, the Company and Parent may agree in writing, (ii) any amendment, supplement, or other modification to the Merger
Agreement that either (A) reduces or has the effect of reducing the Merger Consideration to an amount less than the Amended Merger Consideration or (B) extends
the Outside Date to a date after June 1, 2019, and (iii) the valid termination of the Merger Agreement pursuant to and in accordance with its terms; provided ,
however , that in the event of a termination of this Agreement pursuant to Section 19(iii) , the Icahn Merger Release and the Company Merger Release, as set forth
in Section 2(a)(A) and Section 2(b)(A) , shall remain in full force and effect.
Section 20. Responsible Parties . Each of Parent and each member of the Icahn Group shall cause its controlled Affiliates, and shall use its commercially
reasonable efforts to cause its agents and other Persons acting on its behalf, to comply with the terms of this Agreement. The Company shall cause its directors,
officers and controlled Affiliates, and shall use its commercially reasonable efforts to cause its agents and other Persons acting on its behalf, to comply with the
terms of this Agreement. Parent, each member of the Icahn Group and the Company, respectively, shall be responsible for any breach of the terms of this
Agreement by such Persons, as applicable.
Section 21. Interpretation and Construction . Each of the parties hereto acknowledges that it has been represented by counsel of its choice throughout all
negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of said independent counsel. Each party and its
counsel cooperated and participated in the drafting and preparation of this Agreement and the documents referred to herein, and any and all drafts relating thereto
exchanged among the parties hereto shall be deemed the work product of all of the parties hereto and may not be construed against any party by reason of its
drafting or preparation. Accordingly, any rule of law or any legal decision that would require interpretation of any ambiguities in this Agreement against any party
that drafted or prepared it is of no application and is hereby expressly waived by each of the parties hereto, and any controversy over interpretations of this
Agreement shall be decided without regard to events of drafting or preparation. The section headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement. The term “including” shall be deemed to mean “including without limitation” in all
instances.
[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement, or caused the same to be executed by its duly authorized
representative, as of the date first above written.
EVERGREEN PARENT, L.P.
By its General Partner: Evergreen Parent, GP, LLC
By: /s/ Barry Zyskind
Name: Barry D. Zyskind
Title: Manager
AMTRUST FINANCIAL SERVICES, INC.
By: /s/ Stephen Ungar
Name: Stephen Ungar
Title: Senior Vice President,
General Counsel &
Secretary
[Settlement and Support Agreement]

ICAHN PARTNERS MASTER FUND LP
ICAHN OFFSHORE LP
ICAHN PARTNERS LP
ICAHN ONSHORE LP
BECKTON CORP.
HOPPER INVESTMENTS LLC
BARBERRY CORP.
HIGH RIVER LIMITED PARTNERSHIP
By:
Hopper Investments LLC, general partner
By:
Barberry Corp.
By: /s/ Keith Cozza
Name: Keith Cozza
Title:
ICAHN CAPITAL LP
By: IPH GP LLC, its general partner
By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
IPH GP LLC
By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES HOLDINGS L.P.
By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES G.P. INC.
By: /s/ Keith Cozza
Name: Keith Cozza
Title:

/s/ Carl Icahn
CARL C. ICAHN
[Settlement and Support Agreement]

Schedule A
High River Limited Partnership
Hopper Investments LLC
Barberry Corp.
Icahn Partners Master Fund LP
Icahn Offshore LP
Icahn Partners LP
Icahn Onshore LP
Icahn Capital LP
IPH GP
Icahn Enterprises Holdings L.P.
Icahn Enterprises G.P. Inc.
Beckton Corp.
Carl C. Icahn

Schedule B
Icahn Group Beneficial Ownership *
Common
Stock

High River
Icahn Partners LP
Icahn Partners Master Fund LP
Grand Total

1,386,209
3,288,266
2,256,572
6,931,047

Forward Contracts

Record Date Shares

2,297,537
5,450,156
3,739,992
11,487,685

0
0
0
0

* Excludes any shares of Common Stock of which any member of the Icahn Group otherwise might have been deemed to have Beneficial Ownership solely due to
a right to vote that arises solely from a Proxy Card and that is not then reportable by any member of the Icahn Group on Schedule 13D under the Exchange Act.

Exhibit A
Press Release
(See Attached)

Exhibit B
Form of Amendment
(See Attached)

Exhibit 99.1

AmTrust Enters into Amendment to Merger Agreement with Evergreen Parent
Amended Merger Agreement Increases Purchase Price by $1.25 per share, or 9.3%,
to $14.75 Per Share in Cash
Transaction Represents a Premium of Approximately 45% to AmTrust’s
Unaffected Closing Common Stock Price on January 9, 2018
AmTrust Special Committee Recommends Stockholders Vote “FOR” Transaction at June 21 Special Meeting
Icahn Group Agrees to Support Amended Merger Agreement
NEW YORK, June 7, 2018 — AmTrust Financial Services, Inc. (Nasdaq: AFSI) (the “Company” or “AmTrust”) announced today that it has entered into an
amendment to the merger agreement with Evergreen Parent, L.P., an entity formed by the Karfunkel-Zyskind Family and private equity funds managed by Stone
Point Capital LLC (“Stone Point”). Under the terms of the amended agreement, Evergreen will acquire the approximately 45% of the Company’s shares of
common stock that the Karfunkel-Zyskind Family and certain of its affiliates and related parties do not already own or control for $14.75 per share in cash, subject
to regulatory approval and other closing conditions. This represents an increase of $1.25 per share, or 9.3%, in cash consideration to AmTrust public stockholders,
over the previously agreed upon $13.50 per share, and a 45% premium to the Company’s unaffected closing stock price on January 9, 2018.
The transaction values the fully diluted equity of the Company at approximately $2.95 billion, excluding the Company’s outstanding preferred stock.
Don DeCarlo, Chairman of the Special Committee, said: “The amended agreement follows significant engagement with our public stockholders, and is consistent
with our commitment to maximize value for public stockholders. We continue to believe that the immediate, certain, premium value provided in this agreement is
in the best interest of AmTrust’s public stockholders and look forward to the completion of the transaction.”
The Special Committee has unanimously approved the revised merger agreement and recommends that public stockholders vote “FOR” the revised agreement.

AmTrust also announced that AmTrust and Evergreen Parent have entered into a settlement and support agreement with affiliates of Carl C. Icahn (the “Icahn
Group”) pursuant to which the Icahn Group has agreed to support the transaction and waive appraisal rights and other claims with respect to the transaction.
Mr. Icahn commented: “We are pleased that we were able to work with George Karfunkel and Barry Zyskind to reach a settlement that is in the best interest of all
stockholders. By raising the merger price to $14.75, over $100 million of incremental value has been created for public stockholders. Most importantly, we want to
thank all the stockholders whose vital support was so critical to achieving this outcome.”
The amendment to the merger agreement and supplement to the proxy statement will be filed with the Securities and Exchange Commission, and the proxy
supplement and voting information will be mailed to stockholders as of the record date of April 5, 2018.
The Special Meeting to approve the adoption of the merger agreement, as amended, between the Company and Evergreen Parent, L.P., which was originally
convened and adjourned for additional time for voting, will be reconvened on Thursday, June 21, 2018 at 10:00 a.m. (Eastern time), at 59 Maiden Lane, 43 rd Floor,
New York City. The final vote count will be certified by the independent Inspector of Elections, First Coast Results, Inc.
The proposed merger is anticipated to close in the second half of 2018 and is subject to approval by a majority of the shares of the Company not owned or
controlled by the Karfunkel-Zyskind Family, and certain related parties as set forth in the merger agreement, as well as approval by regulatory authorities.
Stockholders that previously voted “FOR” the merger agreement proposal do not need to vote again unless they wish to change their vote. Stockholders that
previously voted against or abstained on the merger proposal or that did not vote by proxy are strongly recommended to vote “FOR” the merger agreement
proposal and the certain value of $14.75 in cash.

AmTrust stockholders who have questions or need assistance in voting their shares,
please contact AmTrust’s proxy solicitor:
MacKenzie Partners, Inc.
1407 Broadway, 27 th Floor
New York, New York 10018
(212) 929-5500 (Call Collect)
Call Toll-Free (800) 322-2885
Email: AmTrust@mackenziepartners.com
-2-

About AmTrust Financial Services, Inc.
AmTrust Financial Services, Inc., a multinational insurance holding company headquartered in New York, offers specialty property and casualty insurance
products, including workers’ compensation, commercial automobile, general liability and extended service and warranty coverage through its primary insurance
subsidiaries rated “A” (Excellent) by A.M. Best. AmTrust is included in the Fortune 500 list of largest companies. For more information about AmTrust visit
www.amtrustfinancial.com .
About Stone Point Capital
Stone Point Capital LLC (www.stonepoint.com) is a financial services-focused private equity firm based in Greenwich, CT. The firm has raised and managed seven
private equity funds — the Trident Funds — with aggregate committed capital of approximately $19 billion. Stone Point targets investments in the global financial
services industry, including investments in companies that provide outsourced services to financial institutions, banks and depository institutions, asset
management firms, insurance and reinsurance companies, insurance distribution and other insurance-related businesses, specialty lending and other credit
opportunities, mortgage services companies and employee benefits and healthcare companies.
Forward Looking Statements
This news release contains certain forward-looking statements that are intended to be covered by the safe harbors created by the Private Securities Litigation
Reform Act of 1995. When we use words such as “anticipate,” “intend,” “plan,” “believe,” “estimate,” “expect,” or similar expressions, we do so to identify
forward-looking statements. Examples of forward-looking statements include the plans and objectives of management for future operations, including those
relating to future growth of our business activities and availability of funds, and estimates of the impact of material weaknesses in our internal control over
financial reporting, and are based on current expectations that involve assumptions that are difficult or impossible to predict accurately and many of which are
beyond our control. Actual results may differ materially from those expressed or implied in these statements as a result of significant risks and uncertainties,
including, but not limited to, the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement, including
as a result of any downgrade in the A.M. Best Financial Strength Rating of the Company’s insurance subsidiaries below “A”, which risk may be heightened due to
the fact that such ratings are currently “under review with negative implications” and that the Company has previously disclosed material weaknesses in its internal
controls over financial reporting, the inability to obtain the requisite stockholder approval for the proposed merger or the failure to satisfy other conditions to
completion of the proposed merger, risks that the proposed transaction disrupts current plans and operations, the ability to recognize the benefits of the merger, the
amount of the costs, fees, expenses and charges related to the merger, non-receipt of expected payments from insureds or reinsurers, changes in interest rates,
changes in tax laws, the effect of the performance of financial markets on our investment portfolio, the amounts, timing and prices of any share repurchases made
by us under our share repurchase program, development of claims and the effect on loss reserves, accuracy in projecting loss reserves, the cost and availability of
reinsurance coverage, the effects of emerging claim and coverage issues, changes in the demand for our products, our degree of success in integrating acquired
businesses, the effect of general economic conditions, state and federal legislation, regulations and regulatory investigations into industry practices, our ability to
timely and effectively remediate the material weakness in our internal control over financial reporting and implement effective internal control over financial
reporting and disclosure controls and procedures in the future, access to public markets to raise debt or equity capital, risks associated with conducting business
outside the United States, the impact of Brexit, developments relating to existing agreements, disruptions to our business relationships with Maiden Holdings, Ltd.
or National General Holdings Corp., breaches in data security or other disruptions with our technology, any inability to keep pace with technological advances,
heightened competition, changes in pricing environments, changes in asset valuations and the results of legal
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proceedings, including litigation relating to the proposed merger. Additional information about these risks and uncertainties, as well as others that may cause actual
results to differ materially from those projected, is contained in our filings with the SEC, including our Annual Report on Form 10-K and our quarterly reports on
Form 10-Q. The projections and statements in this news release speak only as of the date of this news release and we undertake no obligation to update or revise
any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by law.
Additional Information and Where to Find It
In connection with the proposed transaction, the Company has filed with the Securities and Exchange Commission (the “SEC”) a definitive proxy statement on
Schedule 14A and may file other documents with the SEC regarding the proposed transaction, including any supplemental disclosure relating to the merger
agreement amendment. This letter is not a substitute for the proxy statement or any other document that the Company may file with the SEC. INVESTORS IN
AND SECURITY HOLDERS OF THE COMPANY ARE URGED TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS
THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS,
CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION AND RELATED MATTERS. Investors and security holders may obtain free copies of the proxy statement and other documents filed with the
SEC by the Company through the web site maintained by the SEC at www.sec.gov or by contacting the investor relations department of the Company or
MacKenzie Partners, Inc., the Company’s proxy solicitor.

MacKenzie Partners, Inc.
1407 Broadway, 27 th Floor
New York, New York 10018
(212) 929-5500 (Call Collect)
Call Toll-Free (800) 322-2885
Email: AmTrust@mackenziepartners.com
Participants in the Solicitation
The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies in connection with the proposed transaction.
Information regarding the Company’s directors and executive officers, including a description of their direct interests, by security holdings or otherwise, is
contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017 as amended on Form 10-K/A filed with the SEC on April 23,
2018. A more complete description is available in the proxy statement on Schedule 14A filed with the SEC on May 4, 2018. You may obtain free copies of these
documents as described in the preceding paragraph.
Contacts
AmTrust Financial Services
Chaya Cooperberg
Chief Communications Officer & SVP Corporate Affairs
chaya.cooperberg@amtrustgroup.com
(646) 458-3332
Hunter Hoffmann
Global Director of Public Relations
Hunter.Hoffmann@amtrustgroup.com
(646) 458-3362
Additional Investor Contacts:
MacKenzie Partners, Inc.
Jeanne Carr (212) 929-5916
Larry Dennedy (212) 929-5239
Daniel Burch (212) 929-5748
AmTrust@mackenziepartners.com
-4-

