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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
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On December 29, 2005, The Enstar Group, Inc., a Delaware corporation
("Enstar"), revised its Deferred Compensation and Stock Plan for Non-Employee
Directors (the "Plan") (attached as Exhibit 10.1 to this Current Report and

incorporated herein by reference) to conform the Plan to the requirements of
Section 409A of the Internal Revenue Code of 1986 and to allow non-employee
Directors of Enstar to elect to have their deferred Director's fees paid upon
termination of service either in a lump sum or in installments over a period of
up to 10 years. In addition, the revised Plan allows the Board of Directors of
Enstar to elect to terminate the Plan within 30 days before or twelve months
after a change in control of Enstar, and to distribute each Plan participant's
account within twelve months thereafter. Previously the Plan provided that in
the event of a change in control of Enstar each Plan participant's account would
be paid out within fifteen days thereafter. The foregoing description of the
amendments to the Plan does not purport to be complete and is qualified in its
entirety by reference to the Plan.

On December 30, 2005, Enstar also issued a press release (the "Press
Release") announcing that its partially owned equity affiliate, Castlewood
Holdings Limited ("Castlewood Holdings"), and Shinsei Bank, Limited ("Shinsei")
signed definitive agreements for the purchase of Aioi Insurance Company of
Europe Limited ("Aioi Europe"), a London-based subsidiary of Aioi Insurance
Company, Limited. Subject to regulatory approval, the acquisition is expected to
be completed during the first quarter of 2006. The aggregate purchase price to
be paid for Aioi Europe is 62 million British pounds (approximately $108
million), with 50 million British pounds paid in cash upon the closing of the
transaction and 12 million British pounds paid in the form of a promissory note,
which note will be due and payable twelve months from the date of the closing of
the transaction.

The acquisition of Aioi Europe will be effected through Hillcot Holdings
Ltd. ("Hillcot"), a Bermuda-based company, which is jointly owned by Castlewood
Holdings and Shinsei. Castlewood Holdings has a 50.1% economic and 50% voting
interest in Hillcot. Castlewood Holdings is a Bermuda corporation formed in 2001
to pursue the management and acquisition of insurance and reinsurance companies,
including companies in run-off, and to provide management, consulting, and other
services to the insurance and reinsurance industries. Enstar and Trident IT,
L.P. each own an approximately one-third economic interest in Castlewood
Holdings, with the remaining approximately one-third economic interest owned by
the senior management of Castlewood Limited, a Bermuda based subsidiary of
Castlewood Holdings. Enstar also holds 50% of the voting stock of Castlewood
Holdings. Castlewood Holdings' share of the Aioi Europe acquisition is expected
to be funded from cash on hand.

The Agreement for the Sale and Purchase of Aioi Insurance Company of Europe
Limited is filed herewith as Exhibit 10.2 and is incorporated herein by
reference thereto. The Press Release is filed herewith as Exhibit 99.1 and is
incorporated herein by reference thereto.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits.

10.1 The Enstar Group, Inc. Deferred Compensation and Stock Plan for
Non-Employee Directors (As amended and restated effective January 1,
2005)

10.2 Agreement for the Sale and Purchase of Aioi Insurance Company of
Europe Limited, dated December 30, 2005, by and among Aioi Insurance
Company Limited, Hillcot Holdings Ltd., Castlewood (EU) Ltd., Kenmare
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Holdings Ltd., and Shinsei Bank, Limited

99.1 Text of Press Release of Enstar, dated December 30, 2005

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 thereunto duly authorized.

Date: January 5, 2006

THE ENSTAR GROUP, INC.

By: /s/ Cheryl D. Davis
Cheryl D. Davis
Chief Financial Officer,
Vice President of Corporate Taxes
and Secretary



