FILED

| MAY 22 2020

INSURANCE REGU
Docketed by:
OFFICE OF INSURANCE REGULATION
DAVID ALTMAIER
COMMISSIONER
IN THE MATTER OF: CASE NO.: 261764-20-CO

Application for the Indirect Acquisition of
SAFE-GUARD WARRANTY CORPORATION by
S-G BUYER CORPORATION

/

CONSENT ORDER

THIS CAUSE came on for consideration upon the filing by S-G BUYER CORPORATION
(“APPLICANT”) with the FLORIDA OFFICE OF INSURANCE REGULATION (“OFFICE”) of
an application for the approval of the indirect acquisition of 100% of the issued and outstanding
voting securitics of SAFE-GUARD WARRANTY CORPORATION (“SAFE-GUARD?),
pursuant to Section 628.4615, Florida Statutes (“Application™). Following a complete review of the
entire record, and upon consideration thereof, and being otherwise fully advised in the premises, the
OFFICE hereby finds as follows:

L. The OFFICE has jurisdiction over the subject matter and the parties herein.

2. APPLICANT has applied for and, subject to the present and continuing satisfaction
of the requirements, terms, and conditions established herein, has satisfactorily met all conditions
precedent to the granting of approval by the OFFICE of the indirect acquisition of 100% of the

issued and outstanding voting securities of SAFE-GUARD.
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3. SAFE-GUARD is a Florida-domiciled Motor Vehicle Service Agreement
Company operating pursuant to Chapter 634, Part I, Florida Statutes, and as such, is subject to the
jurisdiction and regulation of the OFFICE, pursuant to the Florida Insurance Code.

4. SAFE-GUARD is currently 100% owned by SG Acquisition, Inc., a Delaware
corporation that is 100% owned by GUARD HOLDING CORP. (“GUARD HOLDING”), which
is 90% owned by Guard Control Partnership, L.P., a Cayman Islands exempt limited partnership,
with no other 10% or greater shareholders. The General Partner of Guard Control Partnership,
L.P., is BROAD STREET CONTROL ADVISORS, LLC (“BROAD STREET”), a Delaware
limited liability company whose membership interest is 100% owned by The Goldman Sachs
Group, Inc., a Delaware corporation whose stock is publicly traded on the New York Stock
Exchange under the symbol “GS”, and which has no 10% or greater shareholders.

5. APPLICANT is a Delaware corporation whose controlling shareholders consist of
4 limited partnerships (hereinafter collectively referred to as “TRIDENT VII FUNDS”) whose
ownership structure is included as part of the Application.

6. The Application represents that on November 27, 2019, APPLICANT entered into
an Agreement and Plan of Merger (“Agreement”) with GUARD HOLDING, Guard Control
Partnership, L.P., and a newly-formed Merger Sub that is 100% owned by APPLICANT. Pursuant
to the Agreement, the Merger Sub will be merged with and into GUARD HOLDING, with
GUARD HOLDING surviving the merger, for consideration described in the Application. Upon
completion of the merger, GUARD HOLDING will be 100% owned by APPLICANT.

7. APPLICANT, GUARD HOLDING, SAFE-GUARD, and TRIDENT VII FUNDS
have made material representations that, except as disclosed in the Application, neither the

officers, directors, or 10% or greater shareholder of APPLICANT; any of the post-acquisition

Page 2 of 14



officers and directors of GUARD HOLDING or SAFE-GUARD; nor the controlling persons of
TRIDENT VII FUNDS, have been found guilty of, or have pleaded guilty or nolo contendere to,
a felony or a misdemeanor, other than a civil traffic offense.

8. APPLICANT, GUARD HOLDING, SAFE-GUARD, and TRIDENT VII FUNDS
have further represented that they have submitted complete background information on all of the
individuals referenced in paragraph 7 above. If said information has not been provided to the
OFFICE, or if the sources utilized by the OFFICE in its investigation process reveal that the
representations made in paragraph 7 above are inaccurate, said entity shall, within 30 days of
receipt of notification from the OFFICE, undertake such remedial actions with regard to the
individual at issue as directed by the OFFICE. Such actions may include removing the individual
as officer or director of said entity and replacing them with a person or persons acceptable to the
OFFICE, as well the entity requiring that the individual 10% or greater shareholder divest their
ownership to below 10%.

9. If, upon receipt of such notification from the OFFICE, pursuant to paragraph 8
above, APPLICANT, GUARD HOLDING, SAFE-GUARD, or TRIDENT VII FUNDS does not
timely take the required corrective action, APPLICANT, GUARD HOLDING, SAFE-GUARD,
and TRIDENT VII FUNDS agree that such failure to act would constitute an immediate serious
danger to the public and the OFFICE may immediately suspend, revoke, or take other
administrative action as it deems appropriate upon the License of SAFE-GUARD in this state,
without further proceedings, pursuant to Sections 120.569(2)(n) and 120.60(6), Florida Statutes.

10.  All parties to this Consent Order agree that this Consent Order, and the OFFICE’s

approval of the transaction as contemplated in the Application, shall be deemed null and void if

Page 3 of 14



the transaction is not completed, or any other requisite approvals are not obtained, with 60 days of
execution of this Consent Order.

11.  APPLICANT and TRIDENT VII FUNDS represent that there are no present plans
or proposals to make any substantive changes to SAFE-GUARD, including liquidating it, selling
any of its assets (except for transactions such as investment portfolio transactions in the ordinary
course of business), merging or consolidating it with any person or persons, or making any other
major change in the business operations of SAFE-GUARD.

12. Within 10 business days after the transaction contemplated in the Application is
completed, APPLICANT shall submit, or cause to be submitted, to the OFFICE any documents
evidencing completion of said transaction not already provided to the OFFICE. Further,
APPLICANT, GUARD HOLDING, SAFE-GUARD, or TRIDENT VII FUNDS shall notify the
OFFICE within 3 business days of the final determination that the transaction contemplated in the
Application will not occur.

13. Any material changes to the information submitted in the Application filing shall
be reported to the OFFICE for its review prior to the closing date. APPLICANT and TRIDENT
VIIFUNDS acknowledge that, if the OFFICE determines that any of'these reported changes would
have a negative, material impact to the financial condition or operation of SAFE-GUARD, the
OFFICE may rescind its approval as granted in this Consent Order by written notice to
APPLICANT or TRIDENT VII FUNDS.

14.  Any prior orders, consent orders, or corrective action plans that SAFE-GUARD has
entered into with the OFFICE prior to the issuance of this Consent Order shall apply and remain

in full force and effect for SAFE-GUARD, except where provisions of such orders, consent orders,
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or corrective action plans have expired; have been superseded by subsequent orders, consent
orders, or corrective action plans; or are inconsistent with this Consent Order.

15. APPLICANT, GUARD HOLDING, SAFE-GUARD, and TRIDENT VII FUNDS
affirm that all information, explanations, representations, statements, and documents provided to
the OFFICE in connection with this Application, including all attachments and supplements
thereto, are true and correct and fully describe all transactions, agreements, ownership structures,
understandings, and control with regard to the acquisition and future operations of SAFE-GUARD.
APPLICANT, GUARD HOLDING, SAFE-GUARD, and TRIDENT VII FUNDS further agree
and affirm that said explanations, representations, statements, and documents, -including all
attachments and supplements thereto, are material to the issuance of this Consent Order and have
been relied upon by the OFFICE in its determination to enter into this Consent Order.

16. SAFE-GUARD shall report to the OFFICE, Property & Casualty Financial
Oversight, any time that SAFE-GUARD is named as a party defendant in a class action lawsuit
within 15 days after the class is certified. SAFE-GUARD shall include a copy of the complaint at
the time the class action lawsuit is reported to the OFFICE.

17.  SAFE-GUARD shall maintain an information security program for the security and
protection of confidential and proprietary information under its control that complies with all
applicable laws and regulations regarding information security. SAFE-GUARD agrees that it shall
continually monitor and enhance its information security program in order to mitigate data security
breaches. SAFE-GUARD further agrees that it shall notify the OFFICE within 5 business days of
identifying a data breach.

18.  Executive Order 13224 prohibits any transactions by U. S. persons involving the

blocked assets and interests of terrorists and terrorist support organizations. SAFE-GUARD shall

Page 5 of 14



maintain and adhere to procedures necessary to detect and prevent prohibited transactions with
those individuals and entities, which have been identified at the Treasury Department’s Office of

Foreign Assets Control website, http://www.treas.gov/ofac.

19.  Within 60 days from the date of the execution of this Consent Order, APPLICANT
shall submit, or cause to be submitted, to the OFFICE a certification evidencing compliance with
all the requirements of this Consent Order. Any exceptions shall be so noted and contained in the
certification. Exceptions noted in the certification shall also include a timeline defining when the
outstanding requirements of the Consent Order will be completed. Said certification shall be
submitted to the OFFICE via electronic mail and directed to the attention of the Assistant General
Counsel representing the OFFICE in this matter and as named in this Consent Order.,

20.  Any deadlines, reporting requirements, other provisions, or requirements set forth
in this Consent Order may be altered or terminated by written approval of the OFFICE. Such
written approval by the OFFICE is subject to statutory or administrative regulation limitations.

21.  APPLICANT, BROAD STREET, GUARD HOLDING, SAFE-GUARD, and
TRIDENT VII FUNDS expressly waive a hearing in this matter, the making of findings of fact
and conclusions of law by the OFFICE, and all further and other proceedings herein to which they
may be entitled by law or rules of the OFFICE. APPLICANT, BROAD STREET, GUARD
HOLDING, SAFE-GUARD, and TRIDENT VII FUNDS hereby knowingly and voluntarily waive
all rights to challenge or to contest this Consent Order in any forum available to them, now or in
the future, including the right to any administrative proceeding, state or federal court action, or

any appeal.
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22.  APPLICANT, BROAD STREET, GUARD HOLDING, SAFE-GUARD, and
TRIDENT VII FUNDS affirm that all requirements set forth herein are material to the issuance of
this Consent Order.

23.  APPLICANT, BROAD STREET, GUARD HOLDING, SAFE-GUARD, and
TRIDENT VII FUNDS agree that, upon execution of this Consent Order by the OFFICE, failure
to adhere to one or more of the terms and conditions contained herein, may result, without further
proceedings, in the OFFICE suspending, revoking, or taking other administrative action as it
deems appropriate upon the License of SAFE-GUARD in this state in accordance with Sections
120.569(2)(n) and 120.60(6). Florida Statutes.

24.  Each party to this action shall bear its own cost and fees.

25.  The parties agree that this Consent Order shall be deemed to be executed when the
OFFICE has signed and docketed a copy of this Consent Order bearing the signatures of the
authorized representatives of APPLICANT, BROAD STREET, GUARD HOLDING, SAFE-
GUARD, and TRIDENT VII FUNDS, notwithstanding the fact that the copy may have been
transmitted to the OFFICE electronically. Further, APPLICANT, BROAD STREET, GUARD
HOLDING, SAFE-GUARD, and TRIDENT VII FUNDS agree that the signatures of their
authorized representatives as affixed to this Consent Order shall be under the seal of a Notary

Public.
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WHEREFORE, subject to the terms and conditions set forth above, the Application for the
indirect acquisition of 100% of the issued and outstanding voting securities of SAFE-GUARD
WARRANTY CORPORATION by S-G BUYER CORPORATION, pursuant to Section
628.4615, Florida Statutes, is APPROVED.

FURTHER, all terms and conditions contained herein are hereby ORDERED,

DONE and ORDERED this A dayof /W Q\/, , 2020.

David Altmaier, Commissioner
Office of Insurance Regulation
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DacuSign Envelope (D: EEC8DFSE-83C9-4C52-BO0OF-95FD378E066D

By execution hereof, SAFE-GUARD WARRANTY CORPORATION consents to entry
of this Consent Order, agrees without reservation to all of the above terms and conditions, and
shall be bound by all provisions herein. The undersigned represents that they have the authority
to bind SAFE-GUARD WARRANTY CORPORATION, to the terms and conditions of this

Consent Order.

STATE OF GEORGIA

COUNTY OF WALTON

SAFE-GUARD % CORPORATION
Darkswits,
By: EORAFECARISEARA

Print Name: Alan Randall Barkowiiz

Title: President

5/5/2020
Date:

The foregoing instrument was acknowledged before me by means of O3 physical presence

or %[ine notarization, this S5 day of mﬁ"f 2020, by_Aj_QQ_ &m fcdll Ber ke Vo

as_ Presideny

for {0

{name of person)

G - Qe Weirzun by C cuye
(ﬁ;g?ny name)

(type of authority; e.g., officer, trustee, attorney in fact)

?LfSé2§;iéezgiiz;,,l_c;i_i22;12;5¢fLg__ . -
{Print, Type or Stamp Commissioned Name of Notary)

(Signature of

the Notary)

Personally Known / OR Produced Identification B

Type of ldentification Produced

My Commission Expires: 4/ / /R /3:1_
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DocuSign Envelope tD: EECB0F6E-83CS-4C52-BO0F-95FD378ECE6D

By execution hereof, GUARD HOLDING CORP., consents to entry of this Consent Order,
agrees without reservation to all of the above terms and conditions, and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind GUARD
HOLDING CORP., to the terms and conditions of this Consent Order.

GUARD HOLDING CORP.
—— DocuSigned by:

By: | Dauid Pryor

——— A444D13CE338488._..
Print Name: David Prvor

Title: President

5/4/2020
Date:

STATE OF GEORGIA

COUNTY OF WALTON

The foregofng instrument was acknowledged before me by means of [J physical presence

or KXonline notarization, this L‘ day of !“Q‘f 2020, by ,i 2@,1,4 Q‘\IU/‘ ]
) ’ . i {(name of person)
as %G‘ic‘zﬂf}'f . for _&/@sz _f~+010():n5 Cop .
{type of authority; e.g., officer, trusiee, attorney in fact) ~ (company name)

&@ﬂy&ik L Persey

(Print, Typd or Stamp Commissioned Name of Notary)

Personally Known _ / OR Produced Identification - \“mmm

Twpe of 1dentification Produced S,

My Commission Expires: _J—/// 2 / =3

N
,,"OUNT‘ W

T
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By execution hereof, $-G BUYER CORPORATION consents to entry of this Consent
Order, agrees without reservation to all of the above terms and conditions, and shall be bound by
all provisions herein. The undersigned represents that they have the authority to bind S-G BUYER
CORPORATION to the terms and conditions of this Consent Order.

S-G BUYER CORPORATION )
L4

By: __

Print Name: Adam Hamberg

Title: Vice President

STATE OF__; \

COUNTY OF Wﬁ—S““(Zh ¢ ster

The foregoing instrument was acknowledged before me by means of Clphysical presence

or Whnline notarization, this May of /_4]"( 1 | 2020, by Adﬂm ’“U( mbezrg

[7)

. (name of person)
as \'“LC'PV'CS((L&I\* for S"G‘Q)j 4‘&{(}" Carpocgton
(type of authority; e.g., officer, trustee, attorney in fact) company nade) ’
TRACEY LYNN POLITO Ev ) ULig Potch,
Notary Public - Statg! Of New York (Signature of the-Notary)

Qualified in Wesitnester Countgo@

My Commission Expires June 18, (Print, Type or Stamp Commissioned Name of Notary)

Personally Known _\/  OR Produced Identification
Type of Identification Produced
My Commission Expires: ) UNE. | 9; :)_D_a“;“
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DocuSign Envelope ID: 390BSAGF-BAOA-411E-8B70-A1C77BC682F3

By execution hereof, BROAD STREET CONTROL ADVISORS, LLC, consents to entry
of this Consent Order, agrees without reservation to all of the above terms and conditions, and
shall be bound by all provisions herein. The undersigned represents that they have the authority
to bind BROAD STREET CONTROL ADVISORS, LLC, to the terms and conditions of this
Consent Order.

BROT:D GEREER-CONTROL ADVISORS, LLC

By:

Print Name: Anthony Arnold

Title: Managing Director

5/6/2020
Date:

STATE OF GEORGIA

COUNTY OF WALTON

The foregoing instrument was acknowledged before me by means of [1 physical presence

or I%nline notarization, this (7 day of mim.', 2020, byJ\'(\kh_{)r\g{ Arn()iﬁ

(name of person)

as mc\ao\_}gm o, Dt for { Shrepee A
(type of authority; ¢.g., officer, trustee, attorney in fact) (company name)

//// .~ (Signature of the Notary)

;K/ Cryets L. Nrsed
(Print, Type dr Stamp Commissioned Name of Notary)

Personally Known OR Produced Identification /

Type of Identification Produced _Drive-s License

My Commission Expires: L/ /fc',? /o?(,*n'z 2
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‘By execution hereof, TRIDENT VII FUNDS consent to entry of this Consent Order, agree
without reservation to all of the above terms and conditions, and shall be bound by all provisions
berein. The undersigned represents that they have the authority to bind TRIDENT VI FUNDS to
the terms and conditions of this Consent Order.

TR]DENT VII FUNDS

By: _ yp‘i’d“*‘/ / /f:wuuw/L

Print Name: Dav1dJ Wermuth

Title:  Authorized Signatory
Date: May_)\ LA

statEor V€ W iO_'_’_K
COUNTY OF _th(jﬂﬁﬂﬁf

The foregoing instrument was acknowledged before me by means of [J physical presence

iy :
or E(ouline notarization, this Q_Q_ day of /2020, by Dﬁ\ (/! d T "\/ Liinlq D\
(name of person)
as Auhir ed Sig i fovy oo _Tadent Vil Fn :
(type of authority; e.g., omcel trustée, attorney in fact) (company name)

agesy JoAdf

(Signature of the Notary)

(Print, Type or Stamp Commissioned Name of Notary) ~ =

Personally Known \/ OR Produced Identification

Type of Identification Produced_ - TRACEY LYNN POLITO
My Conunission Expires: _ XL,[ he l_& _)\_0 17\; - Notary K‘%b%cngéi%t%)é%i W Yok

Qualtfied in Westchester Cou
My Commission Expires June 1 &“g@z\
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COPIES FURNISHED TO:

ALAN BARKOWITZ, PRESIDENT
Safe-Guard Warranty Corporation
Two Concourse Parkway, Suite #500
Atlanta, GA 30325

Telephone: (800) 742-7896, ext. 9064
Email: rbarkowitz(@sgintl.com

JAMES CAREY, PRESIDENT
S-G Buyer Corporation

Trident VII Funds

20 Horseneck Lane

Greenwich, CT 06830
Telephone: (203) 862-2912
Email: jcarev(@stonepoint.com

DAVID PRYOR, PRESIDENT
Guard Holding Corp.

Two Concourse Parkway, Suite #500
Atlanta, GA 30325

Telephone: (800) 742-7896

Email: dpryor@sgintl.com

BEN HASKINS

Broad Street Control Advisors, LLC
200 West Street

New York, New York 10001

Email: ben.haskins@gs.com

JAMES ROSS, ATTORNEY
Meenan P.A.

300 S. Duval Street, Suite 410
Tallahassee, FL 32301

Telephone: (850) 425-4000

Email: jrossi@meenanlawfirm.com

ALISON STERETT,

FINANCIAL ADMINISTRATOR
Property & Casualty Financial Oversight -
Company Admissions

Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, FL 32399

COREY HUBBARD,

FINANCIAL EXAMINER/ANALYST
SUPERVISOR

Property & Casualty Financial Oversight -
Company Admissions

Florida Office of Insurance Regulation
200 East Gaines Street Tallahassee, FL
32399

RYAN SHAFFER,

FINANCIAL CONTROL ANALYST
Property & Casualty Financial Oversight -
Company Admissions

Florida Office of Insurance Regulation
200 East Gaines Street Tallahassee, FL.
32399 -

JAMILYNN PETTIWAY,
ASSISTANT GENERAL COUNSEL
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, FL 32399

Telephone: (850) 413-4144

Email: Jamilynn.Pettiway @ floir.com
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