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DECLARATION OF [¢] UNDER 37 CF.R. §2.20

This Declaration is made as of the date recited below by Paul Clate, Chief Tinancial Officer
(CFO) of EG Insurance Holdco, LLC, a Delaware limited Hability company {“B{ Hualdeo™), the
current owner of certain 1.8, service mark registrations previously owned by Clutch Analytics,
LLC, a Texas limited Hability company (“Clutch”), namely, C CLUTCHINSURANCE, U.3. Trn.
Reg. No. 4646199, and CLUTCHANALYTICS, U.S. Tm. Reg. No. 4941748 (collectively, the
“tfutch Marks). The declarant has personal knowledge of the corporate events relating to current
ownership of the Clutch Marks by EG Holdco, and requests recordation of this Declaration fo
update the title to same.

Pursuant to that certain Trademark Security Agreement, dated as of March 4, 2019 (as
amnended, restated, supplemented or otherwise modified from fime 1o ime, the “First-Licn Bocuggy
Agrgement’™), by and among Clutch as Grantor, and Midtown Madison Management LLC, a
Delaware limited Hability company (“Midtowy™), as Collateral Agent, as recorded at the United
States Patent and Tridemark Office {the “USETO™) on March 1§, 2019 at Reel 006592 Frame
0125, Midsown previously held a valid and perfected first-lien seouity inferest in the Trademark
Collsteral (as definad in the Pirst-Lien Security Agreement), to secure Cluteh’s obligations under
the Credit Apreement (as defined in the Trademark Security Agreement), which Trademsrk
Collateral included the Clutch Marks. Attached as Bxhibit A is true and correct copy of the First-
Lien Security Agreement as recorded with the USPTO.

As set forth in paragraph 3 of that certain Transter Statement, dated as of March 4, 2020
(the “Trapsfer Statorment™, Clutch defaulted under that Cerfain Guaranty snd Collatersl
Agresment, and Midtows, as administrative agent and gollateral sgent for the lenders under the
Credit Agreoment (ay defined in the Phst-Lien Security Agreement) exercised ity post-defaolt
remedies under the First-Lien Security Agreement and the Credit Agreement {as defined in the
First-Lien Seourity Agrecment) and disposed of the Subject Collateral (s defined i the Transter
Statement) by public sale (the “Foreclosure Sale™) in accordance with Section 86010 of Asticle ¥
of the Vinifarm Cotmercial Cede as then in sffect in fhe State of New Yok (he "UGCT), which
Fareclosure Sale closed on March 4, 2020, Aitached as ExhibitBisa redacted true and correct
copy of the Transfer Statement. The Subject Collateral included the Cluteh Miaks, as set forthin
Exhibits A and I to the Transfer Statement {(Exhibit A of which deseribes the Subject Collateral,
and Exhibit D of which consists of the Trademark Security Agreement).

EG Holdeo purchased the Subject Collateral in the Foreclosure Sale pursuant fo that certain
Asset Purchase Agreement, dated as of March 4, 2020 (the “Assel Purchase Agresment’™), by and
hetween Midtown, as administrative agent and collateral agent for the lenders under the Credit
Agreement {as defived in the First-Lien Security Agreement), and EG Holdeo, as Purchaser {(as
defined in the Asset Purchase Agreement). Attached as Exhibit U is a redacted true and correct
copy of the Asset Purchase Agesement. Asset forthin Seotion 1 of the Asset Purchase Agresmant,
the Assets (as defined thergin) purchased by BG Holdeo wnder the Asset Purchase Agreement
consisted of those set forth on Exhibit A to the Assst Purchase Agreement, and ag reflocted in
Exhibit A to the Asset Purchase Agreement, the Assets (as defined in the Asset Purchase
Agreement) consisted of the Subject Collateral {as defined in the Transfer Stutoent), which, as
noted above, included the Clutch Marks. Consequenily, EG Holdeo currently owns all right, litle
and interest in, to, and under the Clutch Marks.
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The Transfer Statement was executed and delivered pursuant to the APA as set forth in
the Section 5 (b) of the APA. As noted in the introductory paragraph of the Transfer Statement,
the Transfer Statement is “a ‘transfer statement’ as defined in Section 9-619 of the UCC.” Section
9-619(b) of the UCC provides:

(b) Effect of transfir statement, A transfer statement entitles the transferee to the transfer
of record of all rights of the debtor in the collateral specified in the statement in any official filing,
recording, registration, or certificate of title system covering the collateral. If a transfer statement
is presented with the applicable fee and request form to the official or office responsible for
maintaining the system, the official or office shall:

(H accept the transfer statement;
{2y  promptly amend its records to reflect the wansfer; and

(3) if applicable, issue a new appropriate certificate of title in the name of
transferee.

UCC §9-619(b).

Subsequent to the Transfer Statement and the Asset Purchase Agreement, Midtown and
EG Holdeo entered into an assignment of the Clutch Marks. Aitached hereto as Exhibit D is a
true and correct copy of the Assignment of Trademarks from Midtown to EG Holdco.

EG Holdco hereby requests that the Assignment Branch of the US Trademark Office
record this Declaration and supporting exhibits to update the title to the Clutch Marks to
reflect EG Holdeo’s right, title and interest in, to, and under the Clutch Marks by operation of
law via the Foreclosure Sale. The Clutch Marks have continued to be used in U.S. interstate
commerce from the date of the Foreclosure Sale to the present, and the Clutch Marks are
currently being used by EG Holdco in U.S. interstate commerce.

The undersigned, being warned that willful false statements and the like are punishable by
fine or imprisonment, or both, under 18 U.S.C. § 1001, and that such willful false statements and
the like may jeopardize the validity of the application or document or any registration resulting
therefrom, declares that all statements made of his own knowledge are true; and all statements
made on information and belief are believed to be true.

EG INSUBANCE H ?I_.:I}C{}? LLC

Lz

271285343
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EXHIBIT A
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Electronic Version vi.1
Styleshest Version vi.2

ETAS ID: TM314506

. Correspondent Name:

Address Line 1:

Address Line 2:
Address Line 4:

SUBMISSION TYPE:  NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST '
CONVEYING PARTY DATA
- Name Formerly Execution Date Entity Type
 Clutch Analytics, LLG ’ 03/04/20189 Limited Liability Comparny:
‘ TEXAS
The Hearth Insurance Group, 03/04/2019 Limited Liability Company:
LLC DELAWARE
RECEIVING PARTY DATA
| Name: “TMidtown Madison Management LLG
Street Address: 780 Third Avenue
internal Address: 27th Floor
iCity: New York
| State/Country: {NEW YORK
Postal Code: 10017
Entity Type: Limited Liability Company: DELAWARE
PROPERTY NUMBERS Total: 3
{7 Property Type Number Word Mark
 Serial Number: 87596443 THE HEARTH INSURANCE GROUP
 'Registration Number: 4941748 | CLUTCHANALYTICS ’
Registration Number: | 4646199 CCLUT CHINSUHANCE
CORRESPONDENCE DATA
| Fax Numben: 2156563301
Correspondence wdll be sent to e e-mail addrass first: if that is tngvcpgssiul, it will be sent
using & fax number, # provided: i that s unsiicoassiul, if will be sent via US el
Phone: 215-656-3300
Email: pto.phil@diapiper.com

[P GROUP OF DLA PIPER LLP (US)
ONE LIBERTY PLAGE

1650 MARKET STREET, SUITE 4900
PHILADELPHIA, PENNSYLVANIA 18103

ATTORNEY DOCKET NUMBER:

371893-000030

NAME OF SUBMITTER:

William L. Bartow

SIGNATURE:

| Awiliamibartow/

900489885
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DATE SIGNED: 03/15/2018

Total Attachments: 5
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TRADEMARK SECURITY AGREEMENT
(Trademarks and Trademark Licenses)

March 4, 2018

WHEREAS, Cluich Analytics, LLC, a Texas limited liability company (“Cluteh”), and
The Hearth Insutance Group, LLC, a Delaware limited lighility company {"Hearth”, ad together
with Cluteh, the *Grantoss™) own or Hesnse the Trademark Collateral {as defined belaw);

WHEREAS, Whited and Sons LLC, Windhaven Select, LLC, Windhaven Underwriters,
LLC, Clutch, Windhaven Insurance Holdings Corporation {collectively, the “Rorrowers”), the
othier Loan Partivs party thersto, the Lenders party . thereto, ared Midtown Madison Mansgement
LLO. as Admimisirative Agent and Collateral Ageet, ave prties o a Credit Agracsnent, dated as of
Murnli 4, 2019 (as amended from time to the, the “Credit Agreement”},

WHEREAS, pursuant to (i) a Guarantes and Collateral Agreement, dated as of March 4,
Y {as atiended sodior supplemented from time to e, the “Guarantee sad Collatersd
Agreement™, aving the Rarowens, the Guarantors pasy thereto snd Midtows Madison
Management LLE, v Collateral Agent for the Recured Partiss refernad to thereln {in such capasiy,
fogeiher with Hy suocesses in such capacity, the “Geantee”), and (i) certain-other Bemurity
Documents Gnctoding this Trademark Seourity Agreement), the Geantors bave securad certain of
ity obligations {the “Obligations”) by gowting to the Grantes for the banefit of such Secured
Parfies & continuing security Interest in substantially all personsl property of the Girantors,
including all right, title and interest of the Grantors in, to and under the Trademark Collateral (s3
defined below); and

WHEREAS, terms defined in the Guarantee and Collateral Agreement (or whose
definitions are incorporated by reference in Section 1 of the Guarantee and Collateral Agreement)
and not otherwise defined herein have, as used herein, the respective meanings provided for
therein;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hershy acknovdedged, the Grantors herglye grant the Cirantes, 1o seoure the
Obfigations avd Secured Guamatesy, as spplisable, a continving seaurity interest in all of esch
Cirantes's right, Sife and fnterest n, to and uxder the Following (sl of the following itams or types
of property buing herein pollsetively referred to as the “Trademark Collateral™), whether now
swned or existing o hereafier sequired orarising:

iy cach Pledged Trademark ‘as defined in the Gosrantie and Collateral Agresment)
awned by the Grantors, including, withpat Himitstion, eavh Pledged Traderark registration aad
spplication referred iein Schedule 1 heretn, and all of the goodwill of the business ponnected with
the use of, ar symbotized by, each Pledged Trademsrk; provided that no sepurity intorest shull be
gramed inany ULS! intend-o-use frademark applications o the extent that, and solaly during the
pastod {n which, the grant of @ sesurity interest therein winld impaly the validity or enforossbility
of sudh infenttnvuse trademark applivations under applicable federal law,

ACTIVE 417225132
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() cach Pledped Trademsrk License (as defined in the Guarintee and Collateral
Apgreement) fo which the Graniors ars the Heensse, including, without Himitation, each Plodged
Trademark Livense identitied in Schiedulz 1 hereto; and

giny  all proceede of sod revenues frove the foregoing, inclading, without limitation, dl
proceeds of and revemes from any claim by the Graniess against third patties for past, present of
future undair competition with, or violation of intellectusl praperty rights In comtection wdt or
injury to, or infringement or dilution of, any Pledged Trademark owned by the Grantors {inclading,
without limitetion, avy Pladged Trademark identified fn Schedule 1 bheroia), and sl sights and
tenadits of the Uranlurs soderany Pledged Trademeark Livense (including, without limitation, any
Pledged Trademark Licenss identifled v Scheduls 1 hercto), or for injwry 10 the gondwill
associated with any of the foregoing.

The Grantors irvevocaldy conslitute and appoint the Grantes and any officer or agent
ihareof, with full poswer of substitution, as g irueand fawful atforney~indiet with full power and
authority inhe vame of each Granter or in the Grantee's name, from o friime, in the Grsates’s
discretion, so fong as any Bvent of Detault shall Bave ocourted sud be continuing, 1o ake with
respict to the Tradenvark Cloltateral any and gl appropriate aetion which the Grantors wight take
with respect to the Trademark Collateral and to eveoute my sod sl docurments sod tastrumends
which may be necessary or desirable to carry out the tems of this Trademark Ssvunity Agreement
and to accomplish the purposes hereof.

Fxoept t the extent expressly permitied in the Guaraniee sad Collaterdd Agraement or the
Credit Agreement, the Grantors agrey ot 0 el § exchange, assign or siherwise fransfer ordispose

o~

of, or mortgage or otherwise sndumber, any Wt the Trademark Collaterad,

The forogoing scourity tnterest is granted in canjunction with the sscurity intevests granted
by the Graniurg (o the Grantge puisuintio the Chuaranfee and Collateral Agrsenent. The Grantors
acknswisdge ami affiom that the rights and vosnedies of the Grantee with respect to the security
interest i the Trademsark Collateral granted hereby are more fully set farth in the Gearantee and
Collateral Agreement, the terms and provisions of which are incorporsted by reference herein as
if fully set forth herein.

Notwithstanding the foregoing and notwithstending the cocurrenss of an Bvent of Defauly,
the Collateral Agent hereby acknowledges and agrees that the rights and remedies of ihe Collateral
Agent with respact to all “Pradamark Collatersl are subfect to any Heense agreessunt of othar
sommercial agresment of @ Grantor {with a non-Affiliate sounterparty) with respect to such
Traderaark Colaters] if thespplicable liconse agreament or other commercial agreemend was in
existence on the Closing Date or entered into by such {Granitor atier the Closing Date in the ordinary

course of business or consistent with past practice, including such counterparty’s rights, if any,
under Section 365(n) of the Bankruptcy Code.

[Signature Pages Follow]
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N WITHESS WHERSUE, the Orantoes have oatwed this Treadwrark Sectrity Agretnent
to be duly exesuied by its officsr therewmto duly wathorized sa of the date first weitton sbing,

CLUTCH ANALYTION LEC

By: e
Namey Foany Wi
Tids:  Sole Monbw

THE BARTH INBURANCE SROUR,
AL

Byt ¢ :’F SN
o o X
Na Sy

Tile: Manager

IRignatee Prge to Tradeniark Spourdty Sgv e}
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Acknowledged:

MIDTOWN MADISON
MANAGBMENT L1.€, 83 Collateral

Agent A 4
~F i3 ;
/ ;:“I ,«‘;E ; )e

By: { 5 i . ,f!
Namer Mar Q. ¥hn
Title:|  Authied 7?§ﬁi&§ﬂry

. 1

B

2

.
o)

[Signature Page to Trademark Security Agreement]
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Schedule 1
to Trademark
Guarantee and Collateral Agreement

V.S, TRADEMARK REGISTRATIONS

Owner ' Word Mark | Number | Reg. Number | Reg Date
Clutch 86/031962 | 4,941,748 April 19,
Analytics, 2016
LLC
Clutch 86/039713 | 4,646,199 November
Analytics, 28,2014
1L1LC

U.8. TRADEMARK APPLICATIONS
Qwner | T Word Mark 71 Serlal | Filing Date
: : : i Number | - e
The Hearth ' 87/596 443 | September 5,
Insurance ; . 2017
Group, LLC ?M E
INSUSARCE SROUP
TRADEMARKS LICENSES

Name of Parties Date of App. or Reg.  App. or Reg.

Agreement Licensor/Licensee Agreement No. Date

None.
AGTIVE 41722514v2
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EXHIBIT B
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TRANSFER STATEMENT

THIS TRANSFER STATEMENT (this “Transfer Statement”™) is executed as of March 4,
2020 by Midtown Madison Management LLC, a Delaware Hmited lability company, as
administrative agent and collateral agent for the Lenders (as defined below) (such emtity, its
successors in interest, assignees or transferees, “Agent”) under the Credit Agreement (as defined
below), pursuant to Article 9 of the Uniform Commercial Code as in effect in the State of New
York (the “UCC”), including under Section 9.619 of the UCC (and, for the avoidance of doubt,
shall constitute a “transfer statement” as such term is used and defined in Section 9-619 of the
UCC).

_ 1. Whited and Sons LLC, Windhaven Select, LLC, Windhaven
Underwriters, LLC, Cluich Analytics, LLC and Windhaven Insurance Holdings Corporation
(collectively, the “Bortowers” and each individually, a “Bongwer”) and Agent are parties to that
certain Credit Agreement, dated as of March 4, 2019 (as amended, supplemented, restated or
otherwise modified from time to time, the “Credit Agresment”) by and amaong the Borrowers, the
lenders party thereto (the “Landers”) and Agent. Capitalized terms used herein and not
otherwise defined herein are used as defined in the Credit Agreement.

2. As security for the payment and performarice of the Secured Obligatics,
pursuant to the Credit Agresment, the Windbaven Loan Partiea (as defined below) grs wbed
Agent, for the benefit of the Tenders, a lien on and security interest in, upon, and to the
Collateral. A copy of the (i) Guaraotes and Collateral Agreement, dated March 4, 2019 {as
amended, restated, supplemented ot otherwise modified from time to time, the “Security
Agreamet™, by and among Cluteh Wholesale Insursnive Agency, LLC, Windhaven Top
Insutanve Holdings, LLC, Windhaven Mational Hulding Company, Windhaven Insurance
Services, LLC, Windhaven Clairas Management, LLC, and The Hearth Insurancs Group, LLC
{collevtively, the “Clugrantors” and sach individually, a “Guarantoy” and together with the
Borrawers, the “Windhaven Loan Partips”), the Bowowers and Agent, and (ii) the Trademark
Security Agreement, dated as of March 4, 2019 (as amended, restated, supplemented or
otherwise modified from time to time, the “Trademark Soowrite Agrcement.” and together with
the Security Agréement, the “Neourity Asreemenis ™) by and between Clutch Amalyties, LLC,
The Hedrth Insumanee Group, LLU and Agent are attached hereto as Bahibit € and Exhibit
respectively.

)
El

B

o

3. One or more Events of Default have occurred and are continuing under the
Cradit Agreement, and the Acceleration Date has been triggered in connection with obligations
secured by the Coliateral. Agent has exercised its post-default remedies with respect 10 certain
of the Collateral, as set forth in Bxdublil & hersto, excluding the "Excluded Property™ as st forth

ihit B hersto, {eollectively, the *Subisut Collsteral”™) and disposed of the Subject Collateral

by & public sale in accordanve with Section a-510 et seq. of the UCE (the “Disposition™): By
reason of such exercise of post-default remedies by Agent, pursuant to Sections 9-610 and 9-617
of the UCC, EG Insurance Holdeo, LLC, a Delaware limited liability company (the
“Transferee™), has acquired all right, title, and interest of the Barrowers and {raseantors in, 10
and under the Subject Collateral, fiee vl clear of the security intevest of Agent anid the Lenders
and miy security intergst or len subordinate to the security interest of Agent and the Lendsrs in
to angt under such Subject Collatersl. The lagal name and nuatiing address of Agent, as seoured

Annex [ to Asset Purchase Agreement
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party, the Windhaven Loan Parties, as debtors (and obligors or secondary obligors under the
seoured obligations), snd Trausteree are as follows:

Agent:

Midtown Madison Management LLC
780 Third Avenue, 27th Floor

New York, NY 10017

Attention: Matthew Spiro

Windbaven Losan Partiey

Clatch Wholesale Insurance Agency, LLC
Windhaven Top Insurance Holdings, LLC
Windhaven National Holding Company
Windhaven Insurance Services, LLC
Windhaven Claims Management, LLC
The Hearth Insurance Group, LLC

3155 NW 77th Avenue

Miami, FL 33122

Transferse:

¢/o Altamont Capital Partners

400 Hamilton Avenue, Suite 230

Palo Alto, California 94301

Attention: Sam Gaynor; Raimundo Ruiz

4. Agent hereby confirms that it has received (i) $5,000,000 by wirg transfer

in imnicdintely available funds as payment w full of the bid price of the Transteree at the
Disposition and no addiional amounty are due fo satisty the obligations of the Transferse 1o
Agent or the Lenders in connection with the Disposition, except a8 provided for i gonection
with the foregoing notes. The Requived Lenders have instructed Agent (o the extent nueessary),
and Agent is and was otharwise duly autherized, o make the Disposition and to excoute this
Transfer Staterment.
5. Agent bereby suthorizes, and agrees to exeouts and deliver documents
necessary for: () the filing of any UCE finamcing siaternent amendments relating @ the
finanecing statenionts currently filed against the Windhaven Loan Parties by Agent or the Lenders
in connection with the Cradit Agreement to reflect the release by Ageat and the Lenders of any
security interests in the Subject Collateral, (i) the recording of all documents necessary 1 reflect
the transfer of the Suhject Collwtoral free and clear of the semuily wterest of Agent and the
Lenders and any security interest or lien subordinate to the security interest of Agent and the
Lenders and (i} the transfer of tile to any frtellectual property vegisteation or spplication
inchuded in the Subject Collateral to Transferew or its desipnee. Without Hmiting the foregning;
Agent hereby authorizes the filing of this Transfer Stateryent in any intellectanl property registny
office, in full or redacted form.

WNY R
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6.  EXCEPT AS OTHERWISE SET FORTH IN THE ASSET PURCHASE
AGREEMENT DATED MARCH 4, 2020 {THE “ASSET PURCHASE AGREEMENT™), BY
AND BETWEEN AGENT AND THE TRANSFEREE, THE SUBJECT COLLATERAL HAS
BEEN SOLD “AS IS,” “WHERE IS,” AND “WITH ALL FAULTS” WITH NO EXPRESS OR
DVPLIED REPRESENTATIONS, COVENANTS, AND WARRANTIEN OF ANY KIND,
NATURE, OR TYPE WHATSOEVER FROM OR ON BEHALF OF AGENT, INCLUDING,
WITHOUT LIMITATION, ANY WARRANTY AS TO TITLE, POSSESSION, QUIET
ENJOYMENT. VALUE, USEFUL LIFE, SUITABILITY, MERCHANTABILITY, FITNESS
FOR A PARTICULAR USE OR PURPOSE, OR SIMILAR REPRESENTATIONS AND
WARRANTIES. MORE(OVER, AND WITHOUT LIMITING ANY OF THE FOREGOING,
AGENT SPRCIFICALLY DISCLAIMS () THE EXISTENCE ON THE CLOSING DATE (AS
DEFINED IN THE ASSET PURCHASE AGREEMENT) OF ANY SPECIFIC ITEMS
CONSTITUTING THE SUBJECT COLLATERAL OR THE QUANTITY OR QUALITY
HEREOF. OR ()THE CONDITION, QUALITY, SUITABILITY, VALUE,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF ANY OF THE
SURJECT COLLATERAL.  NOTWITHSTANDING THE FOREGOING, AGENI
AEPRESENTS AND WARRANTS TO THE TRANSFEREE THAT AGENT AND THE
CFNDERS HAVE NOT ENTERED INTO ANY PRIOR OR CONTEMPORANEQUS
TRANSFER OF THE SUBJECT COLLATERAL OR THEIR SECURITY INTERESTS
THEREIN TO ANY OTHER PERSON OR ENTITY (OR ANY AGREEMENT 10
TRANGFER THE SUBJECT COLLATERAL OR THEIR SECURITY INTERESTS
THEREIN).
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IN WITNESS WHEREOF, this Transfer Statement has been executed as of the date first
ahove written.

Signature Page to Transfer Statement

TRADEMARK
REEL: 007799 FRAME: 0348



Exhibit A
Subject Collateral Description’

The Borrowers, Guarantors and certain of their subsidiaries (of which equity interests are
pledged as collateral), on g colleative basis, are principally engeged in various aspoets of the
“nonstardard™ private passenger antomohile lability and physicsl damage coverage iusurance
business, ncluding by: (1) writing policies through Windhaven Tnsarance Company {CWIE™
and Windhaves National Inswance Company ("W SO, () seting ax A relosurer in the case of

<

Windhaven Insurance Lid., (i) acting as thirdsparty acdministrator in the case of Windhaven
Claims Management, LLC and Windhaven Insurance Services, LLC, (v) acting as managing
gencral agents in the tases of Windhaven Select, LLC, Winidhaven Underwriters, LLC,
Winidhaven Insurance Servicss, LLC and The Hearth Insurance Growp, LLC, and (v) through
Clutch Analytics, LLC and Clutch Wholesale Insurance Agency, LLC, maintaining a “B2B2C”
digital insurance policy sales and management platform.

The collateral being sold under the Asset Purchase Agreemen {the “Assely™ include
(rall Accounts; (el Chattel Paper; (i1 all Diocuments; {iv) all Equipment; (viall {eneral
Intangibles (ncluding sny Intellectual Property) (vi) all Instrimentsy {vii) all Inventory; {viil) all
Trvestment Property, sxchuding any Eouity Tnierests in Subsidiaries; (ix) all Commerctal Tort
Clatmg; (x)all T etierof-Credit Rights; () all books and records (ncluding customer lists, eredit
files, compuier programs, printouts and ather compadter materisly and recordsy of suph Grantor
pertaining to any of its Collateral (xi) such Grantor's owngrship mnlersat i (1) its Collateral
Accounts, (2} all Financtal Assets sredited fo s Collaters] Acoounts from tivs to thme and all
Security Entitlemernds in respest thereof and (3 all money in the possession of the Ceitlateral
Agen; (xiiD) all other Goodyy and (xiv) all Proveeds of the Collateral described in the foregoing
(i) throngh (k81 provided however, for the avoldmwe of doubt, sueh Collateral axclodes
Fxeluded Assets 28 defined in the Begurity Agreement (and as replicated on Exhibit B3

The Assets also inclade, without Hmitation, to the extent part of the Collateral, (1)
Prepaid Continning Ed Expense, {if) Propaid « Duey and Subscriptions, {if) Prepaid Insurancs
Expense, (iv) Prepaid License Fees, (v) Prepatd Livense Fees ~ Software, {vi} Prepaid Postage ~
External, {vii} Prepaid Postage - Jaternal Meter, {vitl} Prepaid Postage ~ PO Box Ledse, (%)
Frepaid Repafrs and Maintenance, {xt Prepaid T&E, (xi) Otfice Farniture, (xil} Computer
Equipmens, {xill} Software, (xiv) Phone System, (xv) AR Commitssion Dug from Sub-Prod, -
TX, {xvi) AR Comuission Due from Sub-Prod. ~ FL, (tviy) Leasehold Improvements, (xviii)
Praducer Commizsion Cash, {xix} Collateral Pledged Account, (X8} Domain Name, (xx@}
Accounts Receivable - Heaxth LAE - March, (xxi) the Windhaven Insuzanes Servicgs, LLC
Premium Escrow Account o/b/o Old American (for merchant deposit), (xad) the Heatth
Tnsurance Group, LLC Premtum Hserow Account ofbic State Nat®! Ins (for merchant deposith,
(xxiil) Claims Against Brrhark (a8 defined below) and Srxiv) all rights of the Gusrantors under
the following contracts:

U Terms used but not otherwise defined herein shall have the meanings given to such terms in the Guarantee and
Collateral Agressnent, dated March 4, 2019 (as amended, restated, supplemented or otherwise modified from time to
thme, e “Sacurine Agresmet”)

SRR DN~
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1. Windhaven Insurance Services LLC Managing General Agency Agreement, dated July
15, 2015, by and between Old American County Mutual Fire Insurance Company and
Windhaven Insurance Services, LLC; provided that, for the avoidance of doubt, no Excluded
Property shall be included in the foregoing.

2. General Agency Agreement, dated July 1, 2017, by and among State National Company,
Inc., National Specialty Insurance Company, United Specialty Insurance Company,
Underwriting Member of Lloyd’s Syndicate #2357 and The Hearth Insurance Group, LLC, as
amended by Addendum Number One and Addendum Number Two; provided that, for the
avoidance of doubt, ne Excluded Property shall be included in the foregoing.

3. Software License Agreement, dated July 1, 2017, by and between Clutch Analytics LLC
and Windhaven Insurance Services LLC.

4. Software License Agreement, dated June 1, 2018, by and between Clutch Analytics LLC
and Windhaven Claims Management LLC,
5 Software License Agreement, dated June 1, 2018, by and between Clutch Analyties LLC
and The Hearth Insurance Group LLC.

In addition, pursuant to the terms of the Trademark Security Agreement, Clutch
Analytics, LLC and The Hearth Insurance Group, LLC granted as colliteral to Midtown
Madizen Management LLC for the benefit of the Lenders, vawious trademarks set forth in the
Trademark Security Agreemert {the “Trademark. Collmteral™ consisting of: (i) each Pledged
Trademark owied by the Gramors, Including without lmitation, each Pledged Trademark
registration and application referred to in Schedule 1 to the Trademark Security Agreement, and
all of the goodwill of the business comnested with the use of, or symbolized by, vach Pledged
Trademark (excluding any U.S. intent-to-use trademark applications to the extent that, and solely
during the period in which, the grant of @ secwrity interest therein would impair the validity or
enforceability of such intent-to-use sradenyark applications under applicable fadéral lawh
(if) each Pledged Trademark License to which the Grantors are the licensee, including, without
limitation, each Pledged Trademak License identified in Schedule 1 to the Trademark Security
Agreement; and (i) all proceeds of and revenues fromn the foregoing, including, without
liniitstion, all proveeds of and revenues from auy claim by the Grantors against third parties for
past, present or future unfair competition with, or viplation of intellectual property rights in
connection with or injury to, or infringement or dilution of, any Fledged Trademark owned by
the Grantors (including, without limitation, any Pledged Trademark identified in Schedule ito
the Trademark Security Agreement), and all rights and benefits of the Grantors under any
Pledged Trademark License (including, without limitation, any Pledged Trademark License
identified in Schedule 1 to the Trademark Security Agreement), or for injury o the poodwill
associated with any of the foregoing.
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EXHIBIT B — EXCLUDED PROPERTY
REDACTED
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SURSHEQUENT EXHIBITS TO THE TRANSFER STATEMENT REDACTED
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EXHIBIT C
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EXECUTION VERSION

ASSET PURCHASE AGREEMENT

- This ASSET PURCHASE AGREEMENT (the “Agreemen”) is enteved int as of March
4, 2020, by and between Midtown Madison Stamagerent LLE, a Delaware limited liabifity
comipany, as adntinistrative agent and collateral agent for Lenders (s defined below) {such
artity, Ha suecgssors in inforest, assigness o feansferess, “Acent™), snd BG lnaarance Holdeo,
1L, a Delaware Thited Hability company {“Furchasgr™ '

RECITALS

WHEREAS, pursuant to, among other things, (i) that gertain Credit Agrévnent, dated a8
of March 4, 2019 sy smended, pestated, supplemented or otherwise modified from time to Hmé,
fhe “Credit Amcomant™ by snd betwesn Whited and Sons LLG, Windhaven Selewt, LG,
Windhaven Underwriters, LLC, Cluich Analylies, LLE and Windbhaven Insurance Holdings
Corporativg {collectively, the 7 ers”™ and each individually, & “Bogrowear™), Agent and the
tenders party theveto {the “Lan

(i) that certain Guaranies and Collaters! Agreomany, dated
Naah 4, 2019 (as awmended, restated, supplemented or otherwise modified from time to time, the
“Security_Aursement™, by and anumg Clitoh Wholesale Insurance Agency, LLC, Windhaven
Top Insurance Holdings LLC, Windhaven National Holling Company, Windhaven nsurance
Gervicss, LLC, Windhaven Clsing Manugement, LLEG, and The Hearth lnswrance Growgy, LLC
(collestively, the “Cusraniory” and cach individually, 3 “Cuaranton” and wgether with
Rorrowers, the “Windbaven Loan Pariog™), the Borrowers and Agont, and (1) that certain
Trademark Seourity Agresment ‘dated as of March 4, 2019 by and betwein Cluteh Anshetios,
LIC, The Hearth Tusnrance Group, LLO and Agent, {as snended, restated, supplemeniad ov
otherwise modified from time o time, the °1 radeniack Secuwrity Agreement.” and togsther with
the Security Agresment, the “Seaurity A creameny) Agent and the Lenders bave mads certain
loans 1o the Barrowers and provided the Borwwers with certain other fnanclal accommodations.

WHEREAS, the Secured Obligations {as defined in the Credit Agreement) outstanding
under the Credit Agreement are secursd by collatoral set forth therein and in the Seturity
Agreements (the “Usllstes at”).

WHEREAS, based on defuuls having heen wude by the Bomowers unpder the
Teansuction Docments {av defined in the Credit Agreement), Agent, on behait of itself and the
Lenders, Hag snforced vertain ol fis post-default remedics as a secured sreditor by disposing af
certain of the Collateral {defined befow as the Assels) by public sale on Mareh 4, 2020, pursuamt
to §8W-A16, 9-611 and 9-613 of Asticle & of the Unitorm Commercial Code as effect in the
State of New Youk {the SUCCT): and the terms of the B sreclosure Sale Noties and UCC Notice
Of Disposition Of Collateral {the “Sale Notice”) and those Bid Procedures referenced theredn,
cupies of which Purchassr acknowiedges recxiving prior to the sale.

WHEREAS, the Purchaser wi the succagstul bidder at the public sale having complied

with the Bid Procedures to be a gualified bidder and having made the highest and best bid at the
sale. '

WHEREAS, pursuant to the terms of the Sale Notice and the Bid Procedures, the
Purchaser has agreed fo enter into this Agreement with Agent.
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WHERFEAS, Agent and the Lenders on the one hand and Purchaser on the other hand
had entered into this Agreement following arms-length negotiations conducted in good faith.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Purchaser and Agent hereby agree as follows:

1. Sale of Assets. Pursuant to UCC § G610, wd upon the terms and subject fo the
conditions of this Agreement, Purchaser agrees to pay Ageni, for itvelf and the Lenders, the
Purchase Price (as defined in Section 3 below} on the Closing Diste (defined below), aid n
consideration of and in exchange for Agent’s receipt of the Parchase Price, Agent agrees, on the
Closing Date {as defined below}, {0 execuls and deliver ong or more indraments necessary 1o
guitclalm o Purchaser all of the right, title, and interest of Agent and the Windhaven Loan
Parties in, to and under the sasets set forth on Exhibl A (the “Assals™), quitclaiming & Purchaser
any and all vights of Agentand the Lenders in, to and under the Assets, Purchaser acknowladges
that it {8 purchasing the Assels “ay 197, Pwhere 87, Pwith all faulty” and without repourse and
{excxypt as st forth i Section 6 below) without representations or warranties of any kind from
Agent or Lenders, whether express o iraplicd, including, without Hmitation, any warranties as in
title, possession, guist enjoymant, merchantability, value, wseful life, fitness for intended use, of
similar representations and warrnties i this disposition, except as set fonth in Section & balow,

2. fvcluded Property, Notwithstanding anything o the contrary in this Agresment
the Assets shall not include sty of the Excluded Property and the Excluded Property shall not be
sransferred to Purchaser. For purposes of this Agreement, *Excluded Property™ shall include all
of the items set forth on Exhibit B. '

THIS PARAGRAPH REDACTED

4 Closing, Subject to satisfhetion of the conditions precedent set forth in Sections 3

and 6 helow, the closing of the prathase and sale of the Assets {the “Closing™) shall coour ou the
date heveof or on such other date and timeas the parties shall mustaally agree. The date on which
the Closing is consummated is referred to herein as the “Closing Date”

5. Deliverables. At the Closing, Agent shall deliver, or cause fo be delivered to
Purchaser:

() A duly executed copy of the Bill of Sale applicable to the Assets {o
be transferred in the Closing;

(b} Duly executed copies of each of the following documents (each to
the extent applicable to the Assets to be transferred at the Closing): (i) Transfer
Statement, the form of which is attached hereto as Annex I, (iD) Intellectual
Property Security Release Agreement, the form of which is attached hereto as

2
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Annex 1, and (iii) Assignment of Trademarks (from Agent), the form of which is
attached hereto as Annex 11; and.

(©) Agent shall have delivered a duly exeouted and gomplete [RS
Form W-9 on hehalf of itself and/or the applicable beneficial veners of the

Assets.
6. Represeitations and Warranties of Azent. Except as to Agent’s reprosentations

and warranties esprassly  provided below, T HE PARTIES HERETO EXPRESSLY
ACKNOWLEDGE AND AGREE THAT THE ASSETS ARE BEING SOLD “AS IS
“WHERE 187 AND “WITH ALL FAULTS” WITH NO EXPRESS OR IMPLIED
REPRESENTATIONS, COVENANTS AND WARRANTIES OF ANY KIND, NATURE, OR
TYPE WHATSOEVER FROM OR ON BEHALF OF AGENT, INCLUDING WITHOUT
LIMITATION, ANY WARRANTY AS TO TITLE, POSSESSION, QUIET EWNJOYMENT,
VALUER, USEFUL LIFE, SUITABILITY, MERCHANTABRILITY, FITNESS FOR A
PARTICULAR USE OR PURPOSE, OR SIMILAR REPRESENTATIONS AN
WARRANTIES. Moreover, and without limiting sy of the foregoing, Agent for Rself and the
Lenders, spevifieally disclaims (i) the existence on the Closing Date of sy specific jtoms
constiuting the Assefs, Collateral o the quantity or quality thereof: or (1) the condition, quality,
suitability, velue, merchantability or finess for @ particular purpose of any of the Assets or
Collateral.

(a)  Agent ()is a limited Hability company duly organized, validly
existing, and i good standing under the laws of ity furisdiction of formation and
(i) has &l requisite Hinited {iability cowmpany power and authority to execute,
deliver, and perforin the transagtions coptemplated hereby.

(by  The execution, delivery, and performance by Agent of this
Agreenwnt and the consummation of the transastion contemplated hereby are
within the power of Agent and have been duly authorizad by all necessary actiogs
on the part of the Lenders. The sxecution of this Agreement by Agent constitutes,
or will constitute, a legal, valid and binding obligation of Agent and the Lenders,
enforceable against each in accordance with its femmy, except tmited by
pankruptey, insolvency, or other laws of general application relating to of
affecting the enforcement of creditors’ rights generally snd general principles of
equity.

© Except as expressly set forth in this Agresmant, Agent makes no
ropresentations regarding compliance with low applicable fo the Collateral and,
whether aud the extent to which acquisition, purchass, ransior, ownership andfor
aperation of the Cellaters! s subject to the prier approval of any {lovermmental
Autharity,  Agent axpressly disclaims any obligation to essist the Pucchaser in
obtaining any required approval of any Governmental Authority.

{d} The only offices in which Agent has recorded its interest in the
Assets are set forth on Rcheduls | hereof.
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7. Representations and Warranties of Purchussy.  Purchaser represents and warrants
to Agent, as follows:

(a) Purchaser (i) is a limited liability comipany duly organized, validly
existing, and in good standing under the laws of its jurisdiction of formation wid
(ii) has all requisite limited liability company power and authority to execute,
deliver, and perform the transactions contemplated hereby.

(h)  The execution, delivery, and performance by Purchaser of this
Agreement and the consummation of the transaction contemplated hereby are
within the power of Purchaser and have been duly authorized by all necessary
actions on the part of Purchaser. The execution of this Agreement by Purchaser
constitutes, or will constitute, a legal valid and binding obligation of Purchaser,
enforceable against Purchaser in accordance with its terms, except as limited by
bankruptey, insolvency, or other laws of gengral application relating to or
affecting the enforcement of creditors’ right gencrally and general pringiples of
equity.

{c} No consent, approval, authorization or order of, or registration or
filing with, or notice to, any Governmental Authority Baving jurisdiction or
regulatory authority over Purchaser (or any of its properties} is wequired for
() Purchaser’s exeoution and delivery of this Agreenwnt (and cach agreement
executed and delivered by it in conngction herewith) or (i) the consummation by
Purchaser of the transactions ventemplated by this Agreement (and each
agreement executed and delivered by it in connection herewith) or, to the extent
so required, such consent, approval, authorization, order, registration, filing or
potice either (x) has been obtained, made or given (as applivable) and is still in
full force and effect or (v) will be obtained made or given {as applicable) and will
be in full force and effect as of each Closing Date.

(d)  Purchaser has had the opportunity to inspect the Assets and has
been provided access to and has reviewed sufficient information with respect 10
the Assets in determining to enter into the transaction contemplated herein and
expressly acknowledges that neither Agent por any Lender has made
representations, warranties, proraises, covenants or guaranties of any kind or
character whatsoever, express or implied, with respect to the completeness,
accuracy or quality of the information provided to Purchaser.

(e} Purchaser is purchasing the Assets subject to any and all exclusive
or non-exclusive licenses of the Assets in existence as of the Closing Date.

3 No psrson or entity acting on hehalf of Purchaser or Ageut or any
of its affiliates or under the authority of any of tham is ov swill be entitled to any
“hrokers” or “finders” fee or any other commission or similar fee, directly or
indirectly, from Purchaser or any of its affiliates in connection with any of the
transactions contemplated by this Agrenmaont. For the avoidance of doubt,
nothing herein shall reatvict the ability of Purchaser and its affiliates to consider,
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in their sole discretion, an emplovee’s performance in cimvectinn with the
transactions conteinplated by this Agreseent in compensating sueh siployee.

g. Expenses. Except as provided in the next sentence, Purchaser and Agent shall

gach bear their own expenses incutred in connection with the transactions contemplated by this
Agreement,  Notwithstanding the foregoing, if either party breaches this sgreement, the
breaching pardy shall be rosponsible for the costs and expenses, inchuding reesonable alforneys’
fosss, incurred by the other party in enforeing this Agreement agiinet such besaching party by the
non-breaching party.
], Trasfer Taxes. Purchaser shall pay all sales, use, axcisy, stamp, dotumentacy,
filing, recording, ceansfer ov similar fees or taxes of governmsntal charges, as levied by any
faxing suthority or governmenial agency in connection with the transfir of Assets eonternplated
by this Agreement. Agent hereby agrees to file all necessary documents with respect to such
amounts in a timely manner.

10, Notices. Aay notice or other cormmunication peovided for herein or ghven
herennder 0w party herete shall be In writing, anid shall be deemed given when personally
delivered 1o & party set forth below or whent sent by telecepy providing a tranxmissio
confirmation {(provided that such notics s inanediately sent by a recognized overnight dedivery
serviee), or throw {3} days afiee maited by first class mail, registered, or ertified, return receipt
roquested, postage prepaid, of when defivered by s natiorally-recognized overnight delivery

5

service, with prool of delivery, delivery charges fepdid, in any case addressed as follows.
To Agent:

MIDTOWN MADISON MANAGEMENT LLC
780 Third Avenue, 27th Floor

MNew York, NY 10017

Attention: Matthew Spiro

Telephone: (212)201-1910

Fmail: spiro@atalayacap.com

To Purchaser:

EG INSURANCE HOLDCO, LLC

c/o Altamont Capital Pariners

400 Hamilton Avenue, Suite 230

Palo Alto, California 94301

Attention: Sam Gaynor; Raimundo Ruiz
Telephone {650) 853-7830; (770) 234-3601

F-mail: sgeynori@altamontcapital.com; sriiz@embarkgeneral.com

11, DMdiscsllangous.

{a} Entire_Agreament.  This Agresment, together with thy schedules
and exhibits attached hereto, constitutes the sntive agraement of the pariigs hereto

WNY - FEIRTEDONANTE « 10042V
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regarding the purchase and sale of the Assets, and all prior agrecments,
anderstandings, vepresentations and statements, oral or written, are supuseded
hereby.

L), Captions.  Section caplions uwsed in this Agréement are for
convenience only, and do not xffect the construstion of this Agreement,

{c) Canitalived Tormy, Capitalized terms not otherwise defined herein
shall have the mesning avwribed to them in the Cradit Agreeweny or, as
applicable, the UCC and other applicable law.

(d)  Counterpaet Bresution. This Agreement may be executed in one
or more counterparts, sach of which shall be deemied an original and all of which
shadl together constitute one and the ssme fnstrament. Delivery of an exeouted
counterpart of & signaturs page to this Agresiment ty facsimile transmission shall
e offective as delivery of a manually excouted counterpart thereof and shall be
deemed an original signature for all purposes.

(e} Sevgrability, oy provision of this Agreement shall for any
ceason be held to he invalid or nnenforceable, such jmvalidity or wienforceability
shall not affect any other provision of this Agreement, hut this Agresment shall be
construed as if such invalid or unentiwegable preveision had maver been contained
in this Agreement.

) Further Assurmugey. At any time o from. time to tme after the
Closing, without further considerstion, Agent shiall, at the request of Pusshases
execute and deliver such further instruments snd documents In recovdable form s
Purchaser may reasonably request as may be reasonably necessary o evidence of

«oct the consummation of the transections and transters conternplated by this
Agrsement and 1o have such transfers recorded with the applicsble fnteliectual
property registry offices, and/or domain name registrars, audfor social media

account registries.

() Amendments sl Walvers, No amendmens of any provision of
this Agreement shall be valid unless the same shall by in wiiting and signed by
Purchaser and Agent,  No waiver by any parly hereto of any defaull,
misrepresentation, or breach of warranity ov oovenant herewmder, whather
intentional or not, shall be deemed to extend 1o any pricr or subsequent default,
miisrepresentation, or breach of warranly of covenant hereunder or affect in any
way any rights arising by virtue of any prior or subsequent such occurrence.

(hy  Governing Law This Agresment shali be governed by and
interprated In socordance with she internal laws of the State of New Yark (without
refersnce to conflicts of law pritwiplegh

(i) Waiver o Teiad by Jusy. AGENT AND PURCHASER HEREBY
EXPRESSLY WAIVE ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION, CAUSE OF ACTION, OR PROCEEDING ARISING

6

TRADEMARK
REEL: 007799 FRAME: 0359



UNDER OR WITH RESPECT TO THIS AGREEMENT, OR IN ANY WAY
CONNECTED WITH, OR RELATED TO, OR INCIDENTAL TO, THE
DEALINGS OF THE PARTIES HERETC WITH RESPECT TC THIS
AGREEMENT OR THE TRANSACTIONS RELATED HERETO OR
THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND IRRESPECTIVE OF WHETHER SOUNDING IN
CONTRACT, TORT, OR OTHERWISE. AGENT AND PURCHASER
HERERY AGREE THAT ANY SUCH CLAIM, DEMAND, ACTION, CAUSE
OF ACTION, OR PROCEEDING SHALL BE DECIDED BY A COURT TRIAL
WITHOUT A JURY AND THAT ANY PARTY HERETO MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION W ITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE OTHER
PARTY OR PARTIES HERETO TO WAIVER OF ITS OR THEIR RIGHT TO
TRIAL BY JURY.

4 Subynission to_Jurisdiction: Selection of Foruny FACH PARTY
HERETO {A) AGREES THAT IT SHALL BRING ANY ACTION OR
PROCEEDING IN RESPECT OF ANY CLAIM ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTAINED
N OR CONTEMPLATED BY THIS AGREEMENT, WHETHER IN TORT OR
CONTRACT OR AT LAW OR N RQUATY, BXCLUSIVELY IN () THE
UNITED STATES DISTRICT COURY EOR THE SOQUTHERN DISTRICT OF
NEW YORK OR IN THE EVENT THAT SUCH COURT LACKS SUBJECT
MATTER JURISDICTION OVER THE ACTION OR PROCEEDING, () IN
AN APPROPRIATE STATE COURT LOCATED IN NEW YORK COUNT,
NEW YORK (HEREAFTER REFERRED TO AS THE “CHQSEN COURT™
AND (B) [RREVOCABLY SUBMITS TO THE EXCLLSIVE JURISDICTION
OF THE CHOSEN COURT, (C) WAIVES, TO THE EXTENT PERMITTER BY
APPLICABLE LAW, ANY OBJIECTION TO LAYING VENUE IN ANY SUCH
ACTION OR PROCEEDING IN THE CHOSEN COURT, () WAIVES ANY
ARGUMENT THAT THE CHOSEN COURT IS AN INCONVENIENT
FORUM OR DOES NOT HAVE JURISDICTION OVER ANY PARTY
THERETO, AND (E) AGREES THAT SERVICE OR PROCESS UPON ANY
PARTY IN ANY SUCH ACTION OR PROCEEDING SHALL BE EFFECTIVE
IF NOTICE IS GIVEN IN ACCORDANCE WITH SECTION 11 OF THIS
AGREEMENT.

(k) Construgtion.  The parties hereto fave participated jointly in the
negotiation and drafting of this Agreement. In the svent an ambiguity or guestion
of infent or interpretation arises, this Agreoment shall be consiried ax if dralled
juintly by the pacties and no presumption or burden of proof shall arise favoring
ot disfvoring suy party by vitue of the suthovship of any of the provistons of
this Agresment. Any reference to any federal, state, local, or forsign stytuile of
law shall be desmed also to refer to all rules and regulations promuigsted
thereunder, unless the context requires otherwise. The word “including” shall
mean “including without limitation.”
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6] No_Third-Party_Beneficlaries. This Agreement shall not confer
any rights or remedies upon any person or entity other than the parties hereto and
their respective successors and permitted assigns.

(m)  Suctessor and Assizus. This Agreement shall be binding apon and
inure to the benefit of the parties named bergin and thelr respective sugcessars and
permitted assigns, Neither party may assign its rights or interests hereunder
withéut providing the other party with prior written notice; provided, however,
that Purchsser shall be entitled to sssign ity rights under thix agresment 10 an
gutity whaolly-owned, dircetly or indirectly, by i, Neither party may Jdelegate all
or any of itx obligations or duties hereunder, without the prior written gonsent of
the other party.

(n)  Confidentiplity. The Confidentiality Agreement dated as of
February 19, 2020 {the “Confidentialite Agrgement™), between Purchaser and
Agent shall survive the execution of this Agrcement until the consumsation of

the transactions contemplated hereby, at swhich time it shall terminate.

[Signature Page Follows]

WNY - WEIRTEOCOO0E ~ L MARTIS v

TRADEMARK
REEL: 007799 FRAME: 0361



IN WITNESS WHEREOQF, Purchaser and Agent bave csused this Agresment fo be

executed as of the day and year first above written.

AGENT: MIDTOWN MADISON

MANAGEMENT },?..‘f .

H Y i ? ;‘41{ }

i \“ V s,;{f /
By: \\% ;‘_‘- .E e‘w’ 3 T

Name: { ji}bi’!& \[ji*ﬂ@rg

Title:  \Authorizéd S gnamry

[Signiture Page to Assef Purchase Agresment]
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By: gﬁf *""‘*pz(z“”r\

Name: Keoni Schwadtz
Title: President

[Signature Page to Asset Purchase Agresment]
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Schedule 1

Offices in which Agent has recorded its interests in the Assets
United States Patent and Trademarks Office
Office of the Secretary of State of Delaware
Office of the Secretary of State of Texas

Florida Secured Transaction Registry

Schedule I to Assst Purchase Agreement
WY« TEIRTEM000E - {HMEITE »S
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Exhibit A
Assets Description’

The Borrowers, Guarantors and certain of their subsidiaries (of which equity interests are
pledged as collateral), on a collective busis, are principally engaged in various aspects of the
“wonstandard® private passenger automobile Hability and physical damage coverage insurance
husiness, ncluding by: (i) weiting policies through Windhaven Insurance Company (“WIC™)
snd Windheven Nationad Insurance Company CYWNIC™), (i) acting as a reinswer in the sase of
Windhaver Insurance Ltd,, () acting as thivd-party administrator in the case of Windhaven
Claims Mansgement, LLC snd Windhaven Insurance Kervives, LLC, (iv) acting as managing
general agenis in the tasey of Windhaven Select, LLC, Windhaven Underwriters, LLC,
Windhaven Insurance Serviees, LLC and The Hearth Insurance Group, LLC, and (v) through
Clutch Analytics, LLC and Clutch Wholesale Insurance Agency, LLC, maintaining a “B2B2C”
digital insurance policy sales and management platform.

The collateral baing sold under the Asset Parchase Agresment (the “Agsets™) include
() all Acconms; i) sll Chattel Papen (iii} all Docwments; {iv}all Bquipment; () all General
Intangihles {incloding sny Intellectuad Property); (vi) all Instruments; (vii) all Inventory; (vili) all
Investment Property, excluding any Equity Interests in Subsidisies; (ix) all Commercial Tort
Clabms; (x) 2l Letter-of-Credit Rights; {xi) all books and records (including customer lists, credit
fTles, computer programs, printouts and other computer materiale and regords) of such Grantor
partaining 1o sy of its Collateral;y (xity such Grantor’s mwaership interest in (1} tiy Collateral
Accounts, (2)all Financial Assets credited o its Collaters] Accounts frun time to tine and alf
Security Entitlenants iy respost thereof and (3} all money in the possession of the Tollatersl
Agent; (i) all other Goods; and (xiv) all Proceeds of the Collateral described in the foregoing

() through (xiidy; provided however, for the avoidance of doubt, such Collateral excludes
Bxeluded Assets as defined in the Secunity Agreement (and as replicated on Bxlibis B«lh

The Assets also include, without limitation, to the extent part of the Collateral, (i}
Prepaid Conginuing Bd Expense, (i) Prepaid - Dues and Subscriptions, (iif) Prepaid Insurance
Expense, (iv) Prepaid Licsnse Fees, (v} Prepaid License Fees — Software, (vi) Prepaid Postage —
Extanal, {vii) Prepaid Postage - Internal Meter, (viil} Prepaid Postage - PO Box Lease, (i)
Prepaid Hepairs and Maintenancg, {x} Prepaid T&E, (xi) Office Fumitwre, {xit} Computer
Eguipment, {xiil} Suitware, {xiv) Phone Systent, (ov) &R Commission Dug from Sub-Prod. -
TX, (o) AR Covmaigsion Due from SubProd, - BL, (xvii} Lessshold Improvenents, (Xvit)
Producar Commission Cash, (xix) Ceollateral Pledged Account (0} Dommaint Name, (i)
Accounts Receivable - Hearth LAE — March, {xxi} the Windhaven Insurgnce Services, LLC
Premium Escrow Account o/b/o Old American (for merchant deposit), {xxif} the Hearlh
Insurance Group, LLC Premium Eserow Account oibio State Nat*] Tos (for merchant depositl,
(xxiify Claims Against Enihark (as detined below) and (xxiv) all rights of the Guarantors under
the following contracts:

| Terms used but not otherwise defined herein shall have the meanings given to such terms in the Guarantes and
Collateral Agreement, dated March 4, 2019 {as amended, restated, supplemented or otherwise modified from time to
time, the “Seeity Anmened”).
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1. Windhaven Insurance Services LLC Managing General Agency Agreement, dated July
15, 2015, by and between Old American County Mutual Fire Insurance Company and
Windhaven Insurance Services, LLC; provided that, for the avoidance of doubt, no Excluded
Property shall be included in the foregoing.

2. General Agency Agreement, dated July 1, 2017, by and among State National Company,
Inc., National Specialty Insurance Company, United Specialty Insurance Company,
Underwriting Member of Lloyd’s Syndicate #2357 and The Hearth Insurance Group, LLC, as
amended by Addendum Number One and Addendum Number Two; provided that, for the
avoidance of doubt, no Excluded Property shall be included in the foregoing.

3. Software License Agreement, dated July 1, 2017, by and between Clutch Analytics LLC
and Windhaven Insurance Services LLC.

4. Software License Agreement, dated June 1, 2018, by and between Clutch Analytics LLC
and Windhaven Claims Management LLC.

5. Software License Agreement, dated June 1, 2018, by and between Clutch Analytics LLC
and The Hearth Insurance Group LLC.

In addition, pursuant to the terms of the Trademark Security Agreement, Cluich
Analytics, LLC and The Hearth Insurance Group, LLC granted as collateral to Midtown
Madison Management LLC for the benefit of the Lenders, various trademarks set forth in the
Trademark Security Agreement (the “Trademark Callatoral”™) consisting of: (i) each Pledged
Tradernark owned by the Grantors, including, without limitation, cach Pledged Trademark
registraticn and application referred 1o in Schedule 1 to the Trademark Security Agreement, and
all of the goodwill of the business cennected with the use of, or symbolized by, each Pledged
Trademark (excluding any U.S. intent-to-use trademark applications to the extent that, and solely
during the period in which, the grant of & security interest therein would impair the validity or
enforceability of such intent-to-use trademark applications’ under applicable federal law};
(ii) engh Pledged Trademark License to which the Grantors are the licensee, including, without

limitation, each Pledged Trademark License identified in Schedule 1 to the Trademark Secuity
Agreement; and (iif) all proceeds of and revenues from the foregoing, imcluding, without
limitation, all proceeds of and revenues from any claim by the Grantors against third parties for
past, present or future unfair competition with, or violation of intellectual property rights in
connection with or injury to, or infringement or dilution of, any Pledged Trademark owned by
the Grantors (including, without limitation, any Pledged Trademark identifizd in Schedule 1 to
the Trademark Security Agreement), and all rights and benefits of the Grantors under any
Pledged Trademark License (including, without limitation, any Pledged Trademark License
‘dentified in Schedule I to the Trademark Security Agreement), or for injury to the goodwill
associated with any of the foregoing.
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EXHIBIT B - EXCLUDED PROPERTY
REDACTED
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FORM OF TRANSFER STATEMENT REDACTED
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FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT REDACTED
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FORM OF ASSIGNMENT OF TRADEMARKS REDACTED
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EXHIBIT D
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ASSIGNMENT OF TRADEMARKS

This ASSIGNMENT OF TRADEMARKS (this “Assignmsnt”) is made this 4th day of
March, 2020, by and between Midtown Madison Management LLC, a Delaware limited Hability
company, located at 780 Third Avenue, 27th Floor New York, NY 10017, as administrative
agent for Lenders {(as defined below) and collateral agent (“Assignot”) and EG Insurance
Holdeo, LLC, a Delaware limited liability company located 400 Hamilton Avenue, Suite 230
Palo Alto, California 94301 (*Assianee™.

WITNESSETH:

WHEREAS, pursuant to, among other things, that certain Credit Agreement,
dated as of March 4, 2019 (as amended, restated, supplemented or otherwise modified from time
to time, the “Cresdit Avrsoment™) by and between Whited and Sons LLC, Windhaven Select,
LLC, Windhaven Underwriters, LLC, Clutch Analytics, LLC and Windhaven Insurance
Holdings Corporation {collectively, the “Bomrnwers” and each individually, a “Beorrowsr”), the
Assignor and the lenders party thereto (the “Lgislers”) (i) that ceriain Guarantee and Collateral
Agreement, dated March 4, 2019 (as amended, restated, supplemented or otherwise modified
from time to time, the “Security Aprsement™), by and among Clutch Wholesale Insurance
Agency, LLC, Windhaven Top Insurance Holdings LLC, Windhaven National Holding
Company, Windhaven Insurance Services, LLC, Windhaven Claims Management, LLC, and The
Hearth Insurance Group, LLC (collectively, the “Guatanioss” and each individually, 2
“Chrargnior™), the Borrowers and the Assignor, and (iii) that certain Trademark Security
Agreement, dated as of March 4, 2019 by and between Clutch Analytics, LLC (“Clutch™), The
Hearth Insurance Group, LLC (“Hearth™) and the Assignor, (as amended, restated, supplemented
or otherwise modified from time to time, the “Trademark Security. Agreement,” and together
with the Security Agreement, the “Seciuity Aureenusnis”) the Secured Obligations (as defined in
the Credit and Security Agreement) are secured by the collateral set forth in the Credit
Agreement and the Security Agreements, consisting of, among other things, the Trademark
Collateral {as defined in the Trademark Security Agreement) (the “Assinned Trademarks™)
including without limitation each Assigned Trademark registration and application referred fo in
Schedule 1 hereto, and all of the goodwill of the business connected with the use of, or
symbolized by, each Assigned Trademark;

WHEREAS, defaults having been made by the Borrowers under the Transaction
Documents, Assignor has enforced certain of its remedies as a secured creditor by disposing of
the collateral, including the Assigned Trademarks, by public sale on March 4, 2020, pursuant to
UCC §9-614;

WHEREAS, Assignee and the Assignor are parties to that ceriain Asset Purchase
Agreement, dated as of March 4, 2020 (ss amended, supplemented or otherwise modified from
time to time, “Assel Purchase Agrsement™):

! Capitalized terms used herein but not otherwise defined herein that are defined in the Credit Agreement shall have
the meanings given to them in the Cradit Agreement.
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WHEREAS, pursuant to the Asset Purchase Agreement, Assignor transferred to
Assignee all of Assignor’s right, title and interest in and to the Assigned Trademarks by virtue of
the exercise of its rights and remedies as a secured creditor under the Credit Agreement;

WHEREAS, Assignee is desirous of obtaining instruments of assignment in recordable
form evidencing the transfer of the Assigned Trademarks and Assignor is willing to deliver said
instrument(s) for purposes of recording the transfer of the Assigned Trademarks to Assignee
with the patent offices, agencies and registrars in all applicable jurisdictions worldwide,
including any applicable foreign trademark office.

NOW THEREFORE, in consideration of the promises and the mutual representations,
warranties, covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

1. Assienmeant of Asslgned Trademsnks.  Assignor hereby irrevocably conveys,
transfers, and assigns to Assignee all of the right, title, and interest of Assignor in,
to, and under the Assigned Trademarks including without limitation each
Assigned Tradernark registration and application referred to in Schedule 1 hereto,
and all of the goodwill of the business comnected with the use of, or symbolized
by, cach Assigned Trademark, in each case throughout the world, pursuant to
Article 9 of the Uniform Commercial Code as in effect in the State of New York
{the “UCC™. The Assigned Trademarks are hereby assigned to Assignee by
virtue of the provisions of Section 9-610 of the UCC and to the extent set forth in
Section 9-617 of the UCC, on an “AS IS,” “WHERE I8,” and “WITH ALL
FAULTS” basis, and without recourse and without representations and warranties
as to fitle, possession, quiet enjoyment, merchantability, value, useful life, fitness
for intended use, or similar representations and warranties in this disposition,
except as set forth in the Asset Purchase Agreement.

2. Purther Asserances, From time to time after the date hereof, upon Assignee’s
reasonable request, Assignor shall execute all documents and other instruments
reasonably necessary to fully vest and perfect in Assignee all of Assignot’s right,
title and interest in and to the Assigned Trademarks, including but not limited to
assignments, powers of attorney, or other instruments in recordable form as are
necessary to make effective the transfers herein made and to have such transfers
recorded with the applicable patent registry offices.

3. Terms of the Asset Purchase Asreament. The parties hereto acknowledge and
agree that this Assignment is entered into pursuant to the Asset Purchase
Agreement, to which reference is made for a further staternent of the rights and
obligations of Assignor and Assignee with respect to the Assigned Trademarks.
The representations, warranties, covenanis, agreemenis, and indemmities
contained in the Asset Purchase Agreement shall not be superseded hereby but
shail remain in full force and effect to the full extent provided therein. In the
event of any conflict or inconsistency between the terms of the Asset Purchase

WNY . YSRE
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Agreement and the terms hereof, the terms of the Asset Purchase Agreement shall
govern.

4. Binding Eifect Asslgnment.  This Assignment shall be binding upon and inure
solely to the benefit of the parties hereto and their respective successors and
permitted assigns.

5. Govgraing Lase.  THIS ASSIGNMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO THE PROVISIONS
THEREOF REGARDING CONFLICTS OF LAW THAT WOULD RESULT IN
THE APPLICATION OF THE LAWS OF OTHER JURISDICTIONS.

6. Coumterparte.  This Assignment may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument and shall become effective when one or
more counterparts have been signed by each party bereto and delivered to the
other parties hereto.

[Signature Pages Follow}
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IN WITNESS WHEREOQF, the parties hereto have caused this Assignment of Trademarks
to be executed as of the date first written above by their respective officers thereunto duly

authorized.

ASSIGNOR: MIDTOWN MADISON
MANAGEMENT 1,1.C _,

e N
N\\‘afgg I |

§ B
H ¥ !
By St

Name: [ ¢ B
Titles é\ 38%1{1:8;&1%(3%;‘@

mhﬁrizedggﬂamw

STATE OF Nowuore) .

: 853
COUNTY OF Nepyort)

Onthis Y day of [asth ., 2020, before me personslly appeared ‘f’jﬁ};ﬁﬁ\i&} known to me, whe
being duly sworn, did depose and say that the forcgoing Assignment was made for
purposes and considerations so stated, and ' that {sthe was outhorized to act on behalf

of Midtown Madison Management LLC, as Assignor, in entering into such Assignment.

Y - { B f
N S R
Notary Publit: DOMiaig b4 e fia.
My commission expires: gh E 202 )

Pomdnigue Daloglhe
MNotary Public, $iate of New Yark
No, SYDERINENeE
Quaiifiad In New York County
Gommission Explres 8/07/2021

Signature Page to Assignment of Trademarks
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ASSIGNEE: EG INSURANCE HOLDCO, LLC

0

By: /A
Ry

Namei\ﬁsﬁgﬁy@aynor

Title: Treasurer

STATE OF )
: S§
COUNTY OF )
Onthis __ dayof , 2020, before me personally appeared Sam Gaynor, known to me,

who being duly sworn, did depose and say that the foregoing Assignment was made for
purposes and considerations so stated, and that he was authorized to act on behalf of
EG Insurance Holdoo, LLC as Assignes, in entering into such Assignment.

f

Notary Public:
My commission expires:

pose certificate aftached

Signature Page to Assignment of Trademarks
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CALIFORNIA ACKNOWLEDGMENY Civil CODE § 1188

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this certificate is atiached, and not the truthfulness, sccuracy, of wahd:ty of that document.

Siate of Californla
County of o

3

On

Dgte

personally appeared el

v groved to meon the Dasty of satisfeg c:{y 4 cicm.& 1o be e *rmn{b‘ w‘%us’f :*wméiix-} isfare sx:i,:a et
m et g e and acknowisdged W e i h«:rsﬂwth@\; sxecuted the sama in Bishe :

whotized oapacityl esl, snd that by his s :»mnatur- <‘§ arrthe Ingtrument e persaniel of the ey
vugm bahalf of whith e getsan (€5 antad, sxecutad the irsteygrveant.

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing

\ C%“”; &?& § paragraph is true and correct,
imy b« Califormis

Saote Qs Cou NITNESS my ¢ ial seal.
sy Coa. e § WITNESS my hand and official seal

Signature . R Ll g .
Pice Notary Seal and/or Stomp Above L Signature of Nistary Public
OPRTIONAL

Compidting this infor mation con delsr afteration of the dacument or
fraudulent reattachrent of this form to o unintandead document.

Description of Attached Document
Title or Type of Document: 0 A S
Document Date: . N Number of Pages: _

Signer{s} Other Than Named Above:

Capaci ty(ies} Claimed by Signer{s}

Signer's Nama: Signer's Name: |

0 Corporate Oﬁ”cer - utie(s): ‘ 01 Corporate Officer — Tit’e(s;,

0 Partner — 0 Limited O General 1 Partner — 3 Limited O General

0 Individual 3 Attorpey in Fact 0 Individual O Attorney in Fact

01 Trustze 3 Guardian or Conservalor 0 Trustee 01 Guardian or Conservator
1 Other: . _ 1 Cther:

Signer Is Representing: . Signer Is Representing:

2018 Natonal NMotery Association
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SCHEDULE 1

Disclaimer:
“INSURANCE
GROUP”

ASSIGNED TRADEMARKS
Dseription - Grantor Eegistration { Ragisteation ]
Anntication Numbsry | Applivation Dalg
CLUTCHANALYTICS | Clutch Analytics, RN: 4941748 Registered April 19,
and Design LLC 2016 Int’l Class: 36
SN: 86031962 First Use: December
,,,,,,,,, 28,2011 Filed:
August 7, 2013
CLUTCHINSURANCE | Clutch Analytics, RN: 4646199 Registered November
and Design LLC 25,2014 Int’t Class: |
| SN: 86039713 36 First Use: July 29,
FRORIERED 2014 Filed: August
16, 2013
THE HEARTH The Hearth Insurance | SN: 87596443 Allowed - Intent to
INSURANCE GROUP | Group, LLC Use 3rd Extension of
- and Design ‘ Disclaimer: Time Granted
“INSURANCE | October 3, 2019
GROUP” Filed: September 3,
2017
THE HEARTH The Hearth Insurance | RN: 5814808 Registered July 23,
INSURANCE GROUP | Group, LLC 2019 Int’l Class: 36
and Design SN: 87980706 First Use: March,
2018

Filed: September 5,
2017

RECORDED: 05/19/2022
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