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): December 14, 2020

ORION GROUP HOLDINGS, INC.

(Exact name of Registrant as specified in its charter)

Delaware 1-33891 26-0097459
(State or other jurisdiction of incorporation)  (Commission File Number)  (IRS Employer Identification Number)

12000 Aerospace Suite 300
Houston, Texas 77034
(Address of principal executive offices)

(713) 852-6500
(Registrant's telephone number, including area code)

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:

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

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

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

O

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

Name of Each Exchange
Title of Each Class Trading Symbol(s) on Which Registered

Common stock, $0.01 par value per share ORN The New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in 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. O




Item 8.01 Other Events

Mark R. Stauffer, President, Chief Executive Officer and Director of Orion Group Holdings, Inc., has entered into a
10b5-1 Option Exercise and Sales Plan with a third party broker executed as of December 14, 2020. This agreement
commences on January 18, 2021 and will terminate on the earlier of the alternatives listed in Item 2 of this agreement. A
copy of this agreement is attached hereto as Exhibit 99.1 as incorporated by reference.

Peter R. Buchler, Executive Vice President, CAO, CCO & General Counsel of Orion Group Holdings, Inc., has entered
into a 10b5-1 Option Exercise and Sales Plan with a third party broker executed as of December 14, 2020. This agreement
commences on January 21, 2021 and will terminate on the earlier of the alternatives listed in Item 5 of this agreement. A
copy of this agreement is attached hereto as Exhibit 99.2 as incorporated by reference.

Item 9.01 Financial Statement and Exhibits
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99.1 10b5-1 Option Exercise and Sales Plan for Mark R. Stauffer
99.2

10b5-1 Option Exercise and Sales Plan for Peter R. Buchler




SIGNATURE

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.

Orion Group Holdings, Inc.
Dated: December 17, 2020 By:/s/ Mark R. Stauffer
President and Chief Executive Officer
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10b5-1 Option Exercise and Sales Plan

This 10b5-1 Option Exercise and Sales Plan is entered into on December 14, 2020 (the "Plan"),
between Mark R. Stauffer ("Stauffer") and Stephens Inc. (the "Broker").

WHEREAS, Stauffer desires to establish this Plan for the purpose of selling shares of the common
stock (the "Common Stock") of Orion Group Holdings, Inc. (the "Company"), and effecting the cashless
exercise of the options identified on Schedule A (the "Options") to purchase shares of the Common Stock
and sell such shares.

NOW, THEREFORE, Stauffer and Broker hereby agree as follows:

1.  Exercise Requirements (Amount/Price). All Option exercises under this Plan shall be
cashless exercises through Broker and shall be made in accordance with the terms of Schedule A and the
other provisions of this Plan.

2. Commencement of Trading/Termination. Subject to the provisions of Schedule A, Broker
shall commence the sale of Common Stock and the cashless exercises of the Options on January 18, 2021 (the
"Commencement Date") and shall cease such activities upon the earlier of:

(@) close of trading on June 30,2022;

(b) the completion of all exercises contemplated in Paragraph 1 of the Plan and the sale of all
Common Stock identified on Schedule A;

(c) Broker’s receipt of written notice from Stauffer or the Company of the termination of
Options;

(d) if at any time Broker determines, in its reasonable discretion, that any exercise contemplated
hereunder may result in a violation or adverse consequence under the applicable securities laws,
including but not limited to, Section 16 of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), or Rule 144 of the Securities Act of 1933, as amended (the "Act"), and Rule
10b5-1;

(e) the public announcement and closing of a merger, recapitalization, acquisition, tender or
exchange offer, or other business combination or reorganization resulting in the exchange or

conversion of the shares of the Company into shares of another company;

® written notice of termination by Stauffer, the Company, or the Broker given to the other
party or parties to the Plan; and

(8 if the shares are being sold pursuant to a registration statement, upon Broker's receipt of
written notice from Stauffer or the Company of the termination, expiration, suspension, or
unavailability of the registration statement;

(h) The Broker's reasonable determination that:

(6] the Plan does not comply with Rule 10b5-1 or other applicable laws;

(ii) Stauffer or Broker has not complied with the Plan, Rule 10b5-1, or other applicable
securities laws; or
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(iii) Stauffer has made misstatements herein or in any client representation letter to
Broker.

3. Modification. This Plan may be modified by mutual agreement of the parties provided that
such modification is in writing, is made in good faith, and is not part of a plan or scheme by Stauffer to
evade prohibitions of Rule 10b5 of the Exchange Act or other applicable laws or regulations, and such
modification is pre-cleared or acknowledged by the Company's designated legal counsel.

4. Market Disruption or other Disruption. Stauffer understands that Broker may not be able
to sell the Common Stock or effect an exercise due to a market disruption, a legal, regulatory, or contractual
restriction applicable to the Broker or to the relevant market, or a failure of the Company to comply with its
share delivery and other obligations contained in the Company Acknowledgement attached hereto. If any
sale of Common Stock or exercise cannot be executed as required by Paragraph 1 above due to a market
disruption, a legal, regulatory, or contractual restriction applicable to the Broker or any other cause, Broker
shall (unless Broker determines to terminate this Plan as provided in Paragraph 2 above) effect such sale or
exercise as promptly as practical after the cessation or termination of such market disruption, applicable
restriction, or other event provided that, any such exercise complies with the exercise requirements as
provided in Paragraph 1 above.

In the event of a stock split or reverse stock split, the dollar amount at which shares are sold
and number of Option shares will be automatically adjusted to the extent provided in the award notice
relating to the Options.

5. Stauffer Representation and Warranties. Stauffer represents and warrants that:

(@) Stauffer is not aware at the time of his or her execution hereof of material, nonpublic
information with respect to the Company or any securities of the Company (including the Common Stock)
and is entering into this Plan in good faith and not as part of a plan or scheme to evade the prohibitions of
Rule 10b5-1 of the Exchange Act.

(b) Stauffer is currently able to sell shares of Common Stock in accordance with the Company's
insider trading policies and Stauffer has obtained the written approval of the Company to enter into this
Plan.

(o) Stauffer is currently authorized to exercise the Options with respect to the number of shares
of Common Stock specified on Schedule A, and Stauffer will provide prompt written notice to Broker in the
event such authorization is terminated.

(d Stauffer shall have no authority to exercise, and shall not attempt to exercise, any influence
or control over how, when, or whether to effect the sale of Common Stock or the cashless exercise of the
Options hereunder.

(e) Stauffer shall not communicate any material, nonpublic information with respect to the
Company or any securities of the Company (including the Common Stock and the Options) to any
employees or representatives of Broker involved il&the administration of this Plan or the execution of any
trades hereunder.

® Stauffer shall complete, execute, and deliver to Broker, any Notice of Intent to Exercise
forms as may be required by Broker or the Company in connection with any exercise of the Options
effected
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hereunder.

(8) Stauffer shall cause the Company to execute and deliver to Broker the Company
Acknowledgement attached hereto as Exhibit A.

6. Compliance with the Securities Laws.

(©) It is the intent of the parties that this Plan comply with the requirements of Rule 10b5- 1(c)
(1)(i)(B) under the Exchange Act and this Plan shall be interpreted to comply with the requirements of Rule
10b5-1(c) under the Exchange Act.

(b) Stauffer agrees to make all filings, if any, required under Sections 13(d) and 16 of the
Exchange Act.

(@) Stauffer agrees to complete, execute and deliver to Broker Forms 144 for the sales to be
effected under this Plan at such times and in such numbers as Broker shall request, and, Broker agrees to file
such Forms 144 on behalf of Stauffer as required by applicable law.

7. Governing Law. This Plan shall be governed by and construed in accordance with the laws
of the State of Arkansas.

8. Notices. Notices of any trades under this Plan shall be delivered in accordance with
Schedule B.
9. Exercise Notice to the Company. Stauffer hereby exercises (i) the Option granted to

Stauffer by the Company on 8/18/11, expiring 8/10/21, and elects to purchase for $6.00 per share that
number of shares of Common Stock that are exercised with respect to such Option pursuant to the
parameters of Schedule A hereto; (ii) the Option granted to Stauffer by the Company on 11/20/14, expiring
11/19/24, and elects to purchase for $11.35 per share that number of shares of Common Stock that are
exercised with respect to such Option pursuant to the parameters of Schedule A hereto; and (iii) the Option
granted to Stauffer by the Company on 5/19/16, expiring 5/18/26, and elects to purchase for $4.94 per share
that number of shares of Common Stock that are exercised with respect to such Option pursuant to the
parameters of Schedule A hereto.

***SIGNATURE PAGE FOLLOWS***




Exhibit 99.1

b IN WITNESS WHEREOF, the undersigned have signed this Plan as of the date first written
above.

STAUFFER:

/s/ Mark R. Stauffer

Mark R. Stauffer

ok sfe ok sfe ok sfe ok sk ok

Account Number

BROKER:

Stephens Inc.

By:_/s/ Kevin Scanlon

Its: Kevin Scanlon, EVP Private Client Group __
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Schedule A

Sale Parameters
1. All Prices are before deducting brokerage commissions and fees,
2. Brokerage commission will be * cents per share.
3. All exercises and sales will be subject to any applicable limitations under Rule 144 and normal
principles of best execution.
4. Beginning onJanuary 18, 2021, Stephens is authorized to begin effecting cashless exercises of the
Options, subject to the following:

Options: Cashless Exercise at:

(a) Options exercisable into 94,773 shares
of the Common Stock at an exercise price
of $6.00: $7.00 or higher

(b) Options exercisable into 64,063 shares
of the Common Stock at an exercise price
of $11.35: $12.35 or higher

(c) Options exercisable into 40,000 shares

of Common Stock at an exercise price of
$4.94: $7.50 or higher

Except for the limitations and restrictions set forth herein (including, without limitation, any applicable
volume limitations under Rule 144), there shall be no limitation on the amount of cashless exercises of the
Options to be conducted on each trading day from the Commencement Date until the expiration or
termination of the Plan.

5. Beginning on January 18, 2021, Stephens is authorized to begin selling the 70,000 shares of
Stauffer's Common Stock that have been deposited with Stephens, subject to the following:

(a) 10,000 shares of the Common Stock to be sold at a price of $7.00 or higher
(b) 20,000 shares of the Common Stock to be sold at a price of $8.00 or higher
(c) 20,000 shares of the Common Stock to be sold at a price of $9.00 or higher
(d) 20,000 shares of the Common Stock to be sold at a price of $12.00 or higher

Except for the limitations and restrictions set forth herein (including, without limitation, any applicable
volume limitations under Rule 144), there shall be no limitation on the number of such shares of the

Common Stock which may be sold on any trading day from the Commencement Date until the expiration or
termination of the Plan.

5. Net proceeds to be deposited into Stauffer's Stephens Inc. brokerage account.

A-1
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Schedule B

Confirmations of all trades under the Plan or other notices shall be sent by email to the following persons:

Stauffer: Mark Stauffer
Email: mstauffer@orn.net

Company's Compliance Officer: Peter R. Buchler
Email: pbuchler@orn.net

Broker:
David Phillips dphillips@stephens.com

B-1
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EXHIBIT A

COMPANY ACKNOWLEDGEMENT

To: Stephens Inc.

Orion Group Holdings, Inc. ("Company"), acting through its authorized representative signing below,
hereby represents and acknowledges that:

1) Company has reviewed the attached Rule 10b5- 1 Option Exercise and Sales Plan ("Plan") of
Mark Stauffer ("Stauffer'") and has determined that it is consistent with Company's insider trading
policies and, to the best of Company's knowledge, there are no legal, contractual or regulatory
restrictions applicable to Stauffer or Stauffer's affiliates as of the date of this representation that
would prohibit Stauffer from either entering into the Plan or selling Stock pursuant to the Plan.
Capitalized terms used herein and not otherwise defined shall have the meaning set forth in the Plan.

2) Stauffer is permitted to exercise Stauffer's vested Options and sell Stock issued upon such exercise
with the cash proceeds from the sale of the Stock, commonly referred to as a "broker-assisted
cashless exercise". Company verifies that Stauffer is entitled to immediately exercise the Options
identified on Schedule A of the Plan, and, except to the extent expiration dates are already stated in
Section 9 of the Plan, Company will promptly inform Stephens in the event of any forfeiture,
expiration, or other occurrence or condition which would cause Stauffer to be unable to exercise such
Options pursuant to the Plan.

3) Company agrees to accept, acknowledge, and effect the exercise of the Options in accordance with
the Plan and the delivery of the underlying Stock to Stephens (free of any legend or statement
restricting its transferability to a buyer) upon receipt of (i) a completed and signed stock option
exercise form, and (ii) payment for the exercise price of the Options (with Stock, such Stock shall be
valued as of the date of exercise) and, if applicable, any employee tax liabilities associated with such
exercise.

4) Company represents that (check the applicable box):

O No tax liabilities of Stauffer will be due to the Company in connection with the exercise of
the Options.

X Tax liabilities of Stauffer must be paid to the Company in connection with the exercise of the
Options.

If tax liabilities of Stauffer will be due to the Company in connection with the exercise of the Options,
the Company shall, no later than one business day after request, calculate the amount of tax liabilities
due upon such exercise and provide such information to Stephens by email to David Phillips at
dphillips@stephens.com.




5.)

6.

7.)
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Upon receipt by Company of a completed exercise notice and payment (as described in Section 3.)
above) from Stephens of the amounts due in connection with such exercise, Company will deliver,
within two business days after the option exercise, book entry shares to Pershing LLC’s DTC account
(DTC #443) via DTCC's Direct Withdrawal At Custodian (DWAC) functionality. Any questions may
be directed to Pam Mills, Stephens Inc. Retail Control Supervisor, 501-377-2207. The shares so
delivered will not be encumbered or restricted in any manner, and will be fully paid and non-
assessable.

During the Sale Periods set forth in the Plan, Company agrees to provide notice as soon as
practicable to Stephens (i) in the event that the Plan becomes inconsistent with Company's insider
trading policies, (ii) if the Company becomes aware of legal, contractual or regulatory restrictions
applicable to Stauffer or Stauffer's affiliates that would prohibit any sale pursuant to the Plan (such
notice merely stating that there is a restriction applicable to Stauffer without specifying the reasons
for such restriction), or (iii) except to the extent expiration dates are already stated in Section 9 of the
Plan, upon the occurrence of any forfeiture, expiration, or other event or condition which would
cause Stauffer to be unable to exercise any Options in accordance with the Plan. In any event,
Company shall not communicate any material nonpublic information about Company or its securities
to Stephens with respect to the Plan.

shall indicate the anticipated duration of the restriction but shall not include any other information
about the nature of the restriction or its applicability to Stauffer. Any such notice is provided under
the express condition that Stephens shall (i) maintain such information in confidence, (ii) share it
only with those persons who reasonably need to know the information in the execution and
administration of the Plan, and (iii) use any information concerning or contained in such notice
(including existence of the notice) for no purpose other than the execution and administration of the
Plan; provided, however, nothing in this paragraph shall prohibit Stephens or its attorney from
responding to any inquiry from the Securities and Exchange Commission, or other legal or
regulatory authority regarding such notice or its underlying facts and circumstances.

The Company's obligations set forth herein constitute its legal, valid and binding obligations
enforceable against it in accordance with their terms.

Date: _December 14, 2020

Orion Group Holdings, Inc.

By: /s/ Peter R. Buchler

Name: _Peter R. Buchler

Title: Executive Vice President & General Counsel




m US.Capital Advisors

USCA Trading Plan
(SEC Rule 10bS-1)
This Trading Pian is entered Into s of M.200 —_(the 'Sigllng Date) between %’
PETER R BUCHLER ["Client") and USCA Securities LLC (‘Broler")
muiclhm writhies to stabilsh this Trading Flan to sall of purchase ___ %&L\ﬂ %_
Shareg” livldual unit @ "Share™) of ___Ovion Groug Haldings (v !muﬂ. [“Ticker) fram Account number
__lthe “Accoun®) wiith Beoker, in of SEC Ride 10b5-1 under

the Securities Exchange Act of 1934, as amended (the “Exchange Act’),

MOW, THEREFORE, Client and Broker agree as follows:

L

Trade Instructlons. Client hersby instrects Broker to effect sales or purchases of Shares of lssuer from of into the Account,
s tha case may be, I accondance with the atlached Appendlx to Trading Plan ("the Appancix”]. W Chent specifies a date
for tradding which Is 2 weekend or holiday, the irade shall not take place until slter the opening of regular market trading
InesLirs e v st Eralirng) vy,

Fees/Companaation. Clhent shall pay USCA .,.-_ per Share sold, with such amounts to be deductad by USCA from
the procasds of tha sales undor this Trading Plan.

Brokerage Account & Delivery of Shares. Client ag il mainitain a sole purpose account witha
qualified custodian of USCA in the name of and for the beneﬂtufﬂeml'lhe Account’) prior to acceptance and approval of
this Trading Plan by USCA. Clhient shall deliver all Commion Shares 1o be sold pursuant to this Trading Flan inte the Plan prior
ta the commencement of any sales under this Trading Plan {does not apply to stock options; employee stodk purchase plan
shares; restricied stock units/awards or performance share awards), If the amount of Shares o be sold Is designated as an
aggregete doliar smount, Client agrees to dellver Shares in an smount 1o be agreed upon by Client and USCA as sufficient
to effact sales anticipated under this Trading Plan, and upon notice from USCA that the number of Shares in the Account I
less than the number of shares that USCA estimates are to be sold pursuant to this Trading Plan, Client agrees to defiver
pramptly to the Account the number of Shares specifiad by USCA as nececcary to afiminate any chortfall

Execution Options. USCA acting thraugh clearing firms may sefl Shares under this Trading Man onany national securities
exchange, in the over-the-tounter market, en an trading system or oth To the extent that USCA
alministers other trading plans refated to Bsuer's securities, USCA may sggregate orders for Client with orders for others
elients’ trading plans for sxecution in s block and sllacate sach execution, including any partial meecutions, on a pro rata
basit to ench client

Term, This Trackng Flan sl become effeciveon________ WWUARY I, 208)  (the Trading Plan EfMactive Date’)
and shall terminate on the earier of :

& close of Trading on 11/21/2021 {specify Termination Date);

b mecution of all Dl‘lhetrmoremnlmlunnfall of !.'IR arders elating to such lradss a5 specified in the Appendiv:

< the date Brok I J hanknuptcy or insolvency of Client;

d thee eevent that Client fails to deliver any sams pursuant to pangaah Sor falls o satisly the delivery requl rements
with respect to Shares underlying any Options subject to this Trading Plan, if any;
tha date Broker recaives notice of Client's death; or

f terminatian of this Tracling Plan in with bos 20 hereof.

and Clignt that as of the clate of this Trading Plan;

A Chient Is not aware of any material nenpuiblic information conceming ISsuer or any of IS securiies (including the
Shares) and is entering Into this Trading Plan in good faith and not as part of a plan or scheme to evade the
prohibitions of Rule 10b5-1.
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b, Gmkpwmwnlwpmmhsmmh hlssuer's iicles and hes
ubund Issuer Into thi; Treding Plan.
< | or other [ated unclar this
TmlmPhnmarvmuldImmwmmmwmnuﬂmummmmdm
behalf of Client collectively, “Cliant Trading

Intant to Comply with Rule 1055-7 fc). is Clants Imm ll'ﬂ‘hli 'fm‘llng. phy with th ] of Ful
10851 (¢), and this Trading Flan shall be with
a Aftar exscution of this Treding Plan Client shell pt b elser anry Infl Thow, when orwheth

to effiact sales of Sheres pursiant to this Trading Pian.

Rule 144, This paragraph 8 applles If tha Cllant may be deamed an*affillate” of lssuer, a4 the term “affillate” s defined in
Rule 144 underthe Securlties Act of 1935, a3 amendod.

a Seckar agress to conduct al nle:dsmwinmdamamﬁnmmmmwmufmmﬁ&ﬂn
hmhuamnmtc elqmnynhcfmm that would exceed the smount limitation under Rule 144, assuming
cales of th only sales suk ""--m ke, and to cause any
pmnammmmmmuwm nggreget F&h sh {e}{2) ot
(e} of Rule 144 not to take, sry actlon that would cause sulad of Shates wmmwmmpyvmh Rule 144,

b Cllenugualioprwldahnhrdm“ﬁnldmpludmmwﬂnmmnmmnum.\lmh
amhllhlll :mphwaml ke on behalf of Cllent In the event of sales of Shares under this Trading Plan. Cllant
groos thatsuch Form 144 will inciude the date this Trding Plan was adopted.

[ Client agraes to complata, axacuta and dafivar to USCA Rula 144/145 Seflor's Raprasantation Lattars In tha form
raquirad by USCA's clearing firm for sales to ba effected under tha Trading Pfan, &t such times and in such numbers

a8 USCA shall requiest,
d Cllantsnal disclose to Broker altmmg phmlnmmsmm estblished by Chentat other lmuﬂmwutld\z
this Trading Ploa ¢ In effect g activity
nccmdnﬂrqmdupoma orwnid' ys prior 10 the: of such perlod,
@, CHlent agrees to notify Brok diately If thene ks any chunge In Cllent's amph afMilate o non-afMiste
stitus,
Soction 13 or Section 16 Filings, Cl lnowledg ] that Clent ls responsible f or making all filings, if any,
racuined undar Section 13 or Section 16 of th Act {and with ]
trodes purssant tothis Trading Plan,

tarket Disruptions and Trading Restrlctions.

8 GIMUMWMMFMMh!Hanleﬁwmlawhplmdmhlmkdm«a
on Broker or any other event o clreumstance, Clant

mmmmamhmmommm- i wilth ordinary prindiples of best {
1o nsulficlent volume of trading, fallure of Shares to reach and sustain a limlt order priea, or other market factors In
effecton the trade date spedfied In the Asgoon pr aftar the cessatlon or
temlnation of any such market dsruption, o e Brok U] affacting trades
I necordsncs with the axpress provisions of this Trading Plan Which ofa thar applicabile, Trades that am not
mmdsthmnﬁnfwm market disruption, restriction, evant or drcumstance shall not b!dncmldlo bea
part of this Trading Plen.

B If lssusae matans Into atransaction or i any other event ocours that results, In Issier's good falth determination, In the
Impasiclan of any Cllent Trading Restrictions, such as a securlties offering requirkyg an affilate lockug, Client shall
promptly, but In o event later than three days prior to the date of the remulning trade(s) speciied In the

noticz of such With respect to ay Cllent Trading festrictions forwhich
Client and Insuias have glven Braker notice, Broker shall mpu‘f«lhg!nkuu\dlrﬂ'\u'rrldhgﬂm and this
Trading Plan shal theseispan terminate. In such ease, Clent, Broker and (for purpesss of acknowledgment) [ssuer
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shall cooparate to establich & new trading plan with the of Ruls 10b5-1(c),

Hedging Transactions, Whils this Trading Pian Is In effact, Clant agraes not to enter Into or altar any cormesponding or
hedging wansaction or posltien with respect to Shares fincuding, without limitation, with respact to any securities
convertlble Into of exchanganble For Shares, or any option or othar tight to purchase of sell Shares or such eonvertibla or
enchangeable sacurities),

Margin Loans, Shares subject to this Traging Plan may not bie used to secure margin loans to Chent mads by Broker.

Compllanea with Laws and Rules. Client underctands and agraes that It l¢ the respansibilty of Cllent, and not Broker o
Jssuar, to detarmine whether this Trading Plan meets the requirements of Rule 10b5-1 {c) and any other applicable federal
ar stiske Juws ot rules, Cllant has had tha oppertunity to cansult with his or her own advisors as tothe legal, ta, financlal and
athar aspects of this Trading Plan, Inchuding this Trading Plan's compliance with Rule 10bS-1 andapplicable state law. Cllent
hos ot racelved or refied on any from USCA ng this Trading Plan's dth fule 10b5-1.

Entire Trading Plam, Thia Trading Plan canstitutes tha entire trading plan batween Client and Broker and supersedes and
replnces any prior Instruetions under Rule 10bs-1 from Client to Eroker with respect to the szle or plrchase of shares from
o Info the Account, s the case may be.

Tmmnmlrnapmmw!nmmbym

signed by Cllant ang lssusr, umummu\dmmmbmm;\e Mthmpe:tmaqmm&qﬁmmw

Client shall provicie Droker notlce of the anticlp

about the noture of such ar. such Further, | Client o

|mnwmmrlmmmrhuhmﬁmmmm | blicinfe I lasuer or
Broke! anﬂlmMml-:wmmlomwnmmmm

when o whether to effect trades ender this Trading Plan.

d : o l'ﬂnh‘;ﬂ&' and/or Chent under this
thn: Compance - 1053-1 Plans ),

Third-Party Clent @ bara third-perty fclary of each and every rap d warmnty
:mtnlmdht!t‘l‘rdna?lmbd-e“ Y bl Issuee to be Full =

Mabllity In connaction with this Trading Plan. .

Confidentiality, USCA of this Trecing Plan and will not, withour the wmmmmmwn of
cun,mdmtheM:Wmsofws‘l‘radlnpl'hntumypmmamﬂly,woﬁ:mm (hase persons who seasonahly

of tha Trading Plan (Inciuding the lssuers; (10 to raspond
ta any Inqulry from mmﬁmmmo,amnm ldmmwmw State secunties regulator, or any

other gi y of (i) parson o entity 1o the
ATEN q by law o1 mhymnpnammndbylmnofwmpmnm
Indemnification; Limitation of Linkility,

. Chart agemas to indermnify aod hold harmbess USCA it directors, officers, employees, parent and affilisres from and

against all dalms, losses, damages and lsbiities (ncuding, without lmltatlon, ary legal or other expenses

Incurred In connection with defending or Investigeting any such action of claim) {collectively *Losses")

arising out of auributable 1o () USCA's compellonee, by action or omission, with the terms of this Trading Plan, other

than sz set forth In pavegraph 18 b below; () any breach by Cllent of this Trading Plan; or (i) any violation by

Clent of appiicabile laws or regulstions related te or In connection with this Trading Plan, except In each Instance,

mummmumwmumumgm under this Trading Plan, aross negligence or wilful
misconduct. This atlon shelt [ the Trading Man.

b. USCA shill indemnlfy and Fold harmioss Client from and agalnst all Losses arlsing out of or ml!buwHu to USCA's
breach of Its ubligations under this Trading Plan, or s gress or wiilfl with

this Trading Plan,
Governlng Luw, This Trading Plan shali be g 4 by, and din of, the state of Texas.
ts pnd Tarmination. This Trading Plan may be amanded, modifiad. anly by 2 wik

signiod wden:,achmwhdpd sy Erokerand acknowledged by Iswuor {excapt as provided In paragraph 10k hereof). Clant
nchnowledges and understands that any amancment to, or modification of, this Trading Plan shall be deamed to constitute

P, 40 J00ELCSTOMITTD) BN Fagadof]




.

3

the creation of a new trading plan. Accordingly, Cllent shall be required to restate and reaffinm, as of the date of such
amendment or modification, each of P lons and d iny v 6 of this Trading Plan.

Inconsstancy with Law. If any provision of this Trading Plan &5 or becomes Inconsistent with any applicable present or
future law, rile or regulation, that provision will be deamed modified or, If ecessary, escinded In order to comply with the
rolevant law, rule of reguiation. All ather provisians of this Trading Plan wil continue and remain in full foree and effect.

Arbsltratian. Any dispute hatween USCA and Chant arislng out of, relating 1o or In connection with this Trading Plan or any
transection relating to this Trading Plan, shall be determined only by arbliratlon as provided In the brokurage account
agreement associated with the Account.

Counterparts, This Trading Plan may be mrcuted in one or more counterparts, wach of which shall be deamead to be an
eriginal, but all of which together shall c one and the same

INWITNESS WHEREDF, the parties hereto have signed this Trading Plan 25 of the Signing Date.

Agroad to by Client: Accepitad by: USCA
By By:
Narma: PETER BUCHLER Mame: PATTITI
hcoount Number:  HS0-017272 Thibe: SENIOR MAMAGING DIRECTOR
g DRCENgES 020 owe: it oo
Acknowledged by 1S5UE I P R,
By
Narma ROBERT L TABD
Tl CFO
' ; Date: DECEMBER 42020
Cllant confirms the followlng (check applicable boves):
&l ham ] lam not an officar, diractor, direct or Indiract bansficlal owner of graatar than 10% o' any class of squity

security of the lssuer.

B ihave [ Ihavenot heen notified by the [ssuer that | am subject to the requirements of Section 16 of the Securities

and Exchange Act of 1934 ("Exchange Act’).

B have ] Ihave not been notified by the Issuer that | am degmed an "affilizte’ o5 defined In Rule 144 of the Securities

Ay O ERICUS TN D

Act of 1933 MSecurdties Act”).

Sacuritlen Servies Droided IhDLDh UICA Secuimes LLC, lllﬂ!’lﬂﬂl‘iﬂ

Page-Aar?




APPENDIX - SPECIFIC TRADING INSTRUCTIONS
A - For Sgle of Long, Restricted or Control Shares
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Trading Schadule C - For Sals af Restricted Stock Units/Awards

Ondor | Ordertauy | #of Shares obe | Trpe of Ordos Limd, | Duration of Ceder Dy
o | oae sokd e 1§ o ket @0 ol sl A e
1
1
3
LISCA will sall Shares set foeihy of the and ot
syt o the sl i Cll « 0 aisfy 9 vasting,
Pent oot ik ]
At ek fri oy satisty Clent ‘e vach shortlal by & marever acceptsbils 1o the
.

e
lspue

SCA will sall il “Nax Shapes”, Net Shores I dedned a5 shares

o
the reamibar of for tasts by the s,

Trading Schadule U- For Sale of Employes Stock Purchasa Plan Shares

Oraer Typeof Croler: Umil, | Duration of Dude (Day,

oF Cvder Entry Dt o Shved o be Sold Price 1) or Market o “1  Ouder Cancel Datn ESPP Purchase Date
=\ UG RGHRCatio From

1 4

2 nauer

Note- issuser will oliscA i mwdl vnllokila for sale. 5P laced wi o

netlcarion.

PLEASENOTE: M any orders are placud nt the market o if the murketls Inigher than the limit price at the tine that ordars are
placed, such ardrulu-llhwldmﬂncmufﬂ.wﬂunwonnmlmuuﬂddhh Mot Hald Is definad asa
k i UsCA 1Pt to get the best possible price.

1. A “Sale Day” shall he any shall be any day during the “Order Sales Period”, defined asthe period between the Order
Entry Date and Orcler Cancel Date or Order Execution, on which the sales price specified in the trading schedula is mar;
provided hawaver, that If any Sale Day Is not & Trading Day, such Sale Fay shall be deemed to fall on the next
surceeding Trading Day within the Order Sales Peried,

2 FUSCA cannot sell the share amount on any Sale Doy for any of the reasons described in paragraphs___of the
Trading Plan, then USCA will re-enter the sale an the nest: possitla Trading Day as definad balaw.

3 After recelpt of timely acvance written notice from Cllent ar lsuer to USCA, via natice Instructions a5 5es out In
paragraph 15 the Trading Plan, share amounts and the limit prices shall be adjusted on a proportionate basis to take
Into account any stock split reverse stock splik of stack dividenc with respect 1o the Shares or any thange in
capitalization with respact to lsuar that oecwrs whils the Trading Plan it in effect.

a4, A"Trading Day’ ks any day during tha Order Sales Period on which listad exct Is cxpen far and
the Shares trackes ragular way; provided, however, that & “Trading Day” shall mean only that day's regular rading
session of the primary exchange and shall not includs any extended hours trading sessions that the primady exchange
may allow.

By executing this Appandiy, Cllent represents and wairants thel Chent has ecvelully revieweed in detell the Specific Trading Instructions set
forth above, that the Trading cornplete and reflect the intent and instructions ol Cliant:

Signature (@MW

Client's Mame:  PETER BUCHLER

Title with lssuer: CAQ, COD & GENERAL COUNSEL

Date: DECEMBER 14 2020

e ) pEO-CUNTONETID L it Prgetiol 7




EXHIBIT §
ISSUER'S CERTIFICATE

I ORIOH GROUP HOLDINGS [“lesuer) acknowledges that it has received and reviewed a copy of the Trading Plan dated
DECEMBER 11, 2020 __the ("Trading Plan) between __PETERBUCHLER ___ ("Saller’) and

USCA SecurRlas LLC (USCA?) relating 1o the common steck of lssuer (the “Stock”; provided, however, that issuer makes no

of waranty g the Trading Plan of whether it complies with Fule 10b5-1 or any other applicable liws or

egulations.

1.4

Issuer babioves that the Trading Plan 1s not Inconslitent with s Insider vading palicies.

3. To avold deiays In connoction with settlsment of trensactions Invalving testricted securitias, If any, under the Trading Flan, anel in
ac of USCA's In the Trading Pln that, if Sellor may be deamad an"afiliate” of lssuer, sales of Stock under
the Trading Plan will ba effected In compllance with Rule 144, lssuer agroas that It wil within a commercially reasonable time after
fsuer's recelpt of evidenca, reasonable satisfactory to lisuer and s counsel, that Rule 144 has heen compled with, Instruct its
transfer agent to process the transfer of shares to Sellor's trangluree or nominee that does not bear any lagend or statement

ing it ferability to a buyer, The aph only applles IF Seller may be deemed an *affilate” of lssuer and any

of the stoekto be sobd uncler the Trading Plan is subject to Rule 144,

N WHER have signed this lssuer Certificate as of the date spacified below (Mssur's Certification Date”)

By Date: fﬂ I'l! g0
Names I&IE:TL TARE
Te:  CFO

NOTICE: Signature data may not be earlier than Seffler's Adoption Dateas defined In the opening section of this Trading Plan

e Frnm———
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