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Item 2.01

Completion of Acquisition or Disposition of Assets.

On January 3, 2020, Tiptree Warranty Holdings, LLC. (“Buyer”), a subsidiary of Tiptree Inc. (“Tiptree”) completed the acquisition (the
“Acquisition”) of all of the outstanding equity interests of Accelerated Service Enterprise LLC, SAC Holdings Inc., Dealer Motor Services, Inc.,
Independent Dealer Group, Inc., Ownershield, Inc., Freedom Insurance Company, Ltd. (“Freedom”), SAC Admin, Inc., SAC Insurance Company,
Inc., Smart AutoCare, Inc. and Smart AutoCare Administration Solutions, Inc. (together the “Target Entities”) pursuant to the Equity Interest
Purchase Agreement, dated as of December 16, 2019 (the “Purchase Agreement”) between Buyer and Peter Masi (“Masi”). After closing, Masi will
remain the Chief Executive Officer of the Target Entities.
At the closing of the Acquisition, pursuant to the Purchase Agreement, Buyer paid Masi $110.7 million in cash, $8.25 million of which was
deposited into an escrow account for 18 months to satisfy indemnity claims, if any. Simultaneously, pursuant to the Purchase Agreement, Freedom
terminated reinsurance agreements with affiliates of Masi and caused such affiliates to pay $102.2 million in cash to Freedom. The Purchase
Agreement also provides for an earn-out of up to $50 million in cash based on the Target Entities achieving certain specified performance metrics
measured on the third and fifth anniversary of closing and an additional earn-out of up to $30 million payable in cash or Tiptree common stock
based on the Target Entities achieving other specified performance metrics measured on the fourth and fifth anniversary of closing. In addition,
the purchase price will be subject to a true up following the fifth anniversary of the closing based on the adequacy of certain reserves for contracts
written by the Target Entities prior to closing, offset by certain earnings from business written after the closing.
The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Purchase
Agreement, which was filed as Exhibit 10.1 to the Current Report on Form 8-K filed by Tiptree with the U.S. Securities and Exchange Commission
on December 17, 2019, and is incorporated into this Current Report by reference.

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.

TIPTREE INC.
Date: January 6, 2020

(Back To Top)

By:

/s/ Jonathan Ilany
Name: Jonathan Ilany
Title: Chief Executive Officer

