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	ARTICLE 1  the affiliation
	1.1 The Affiliation and Transaction Documents.  Subject to the terms and conditions of this Agreement and the other Transaction Documents, Rural and Badger will affiliate their respective insurance businesses and make effective the transactions contem...
	1.2 The Closing and the Closing Date.
	(a) The consummation of the Transactions contemplated by this Agreement (the “Closing”) shall be conducted telephonically and through the mutual exchange via e-mail or other electronic means of executed copies of this Agreement and the Transaction Doc...
	(b) At the Closing, Badger shall deliver to Rural:
	(i) A certificate of the Secretary of Badger attesting to the adoption and continuing effectiveness of each resolution adopted by Badger’s Board of Directors: (1) approving and adopting this Agreement and the other Transaction Documents; (2) authorizi...
	(ii) The following documents duly executed by Badger:
	(1) the Reinsurance Agreement; and
	(2) the Management Agreement.

	(iii) Duly executed copies of the following: (1) Director Resignations, effective as of the Closing, of each director on Badger’s Board of Directors who is not listed as Badger-Appointed Director in Exhibit B, Part (ii); and (2) each resolution adopte...
	(iv) Evidence reasonably satisfactory to Rural that all Specified Reinsurer Consents and all Specified Material Contract Consents have been obtained;
	(v) A certificate executed by the President or other executive officer of Badger, dated the Closing Date, stating that:  (i) all of the representations and warranties of Badger set forth in this Agreement are true and correct in all material respects ...
	(vi) Evidence of the Governmental Approvals described on Schedule 2.6(a);
	(vii) The Employment Agreements signed by each individual employee and Badger, such agreements to become effective immediately following Closing; and
	(viii) Such other documents as Rural or its counsel shall reasonably request.

	(c) At the Closing, Rural shall deliver to Badger:
	(i) A certificate of the Secretary of Rural attesting to the adoption and continuing effectiveness of each resolution adopted by the Rural Board of Directors: (1) approving and adopting this Agreement and the other Transaction Documents; (2) authorizi...
	(ii) Copies of each resolution adopted by Rural’s Board of Directors approving and adopting this Agreement and the other Transaction Documents and authorizing consummation of the transactions contemplated hereby and thereby, certified by Rural’s Secre...
	(iii) The following documents duly executed by Rural:
	(1) the Reinsurance Agreement; and
	(2) the Management Agreement.

	(iv) A certificate executed by the President or other executive officer of Rural, dated the Closing Date, stating that:  (i) all of the representations and warranties of Rural set forth in this Agreement are true and correct in all material respects w...
	(v) Evidence of the Governmental Approvals described on Schedule 3.6; and
	(vi) Such other documents as Badger or its counsel shall reasonably request.



	ARTICLE 2  REPRESENTATIONS AND WARRANTIES of Badger
	2.1 Corporate Existence and Power.  Badger and each of its subsidiaries, if any, is duly organized, validly existing, and in good standing under the laws of their respective states of domicile and have all the corporate power required to own, lease, o...
	2.2 Binding Effect.  Except as set forth on Schedule 2.2, the execution, delivery and performance by Badger of this Agreement and the consummation of the Affiliation and the other Transactions, and any other instruments to be executed and delivered by...
	2.3 Compliance with Laws.  Except as set forth on Schedule 2.3, Badger and each Badger subsidiary and at all times since January 1, 2021, have been in compliance in all material respects with all Applicable Law.  Since January 1, 2021, neither Badger ...
	2.4 Non-Contravention.  Provided that all consents, approvals, non-disapprovals, licenses, permits, orders, qualifications, authorizations, filings, notifications and other actions described in Schedule 2.6(a) have been obtained or taken, and except a...
	2.5 Financial Statements.
	(a) Badger has previously made available to Rural or its Representatives true and complete copies of the statutory financial statements of Badger and each insurance company subsidiary of Badger, if any (each, an “Insurance Subsidiary”) for the years e...
	(b) Badger has previously made available to Rural or its Representatives true and complete copies of the audited financial statements or, if there are no audited financial statements, the unaudited financial statements of each non-insurance company su...
	(c) Since December 2021, Badger and each Insurance Subsidiary, if any, has filed all financial statements required to be filed with or submitted to the appropriate Governmental Bodies.  Each of the financial statements complied with Applicable Law whe...

	2.6 Governmental Approvals; Permits.
	(a) No consents, approvals, non-disapprovals, licenses, permits, orders, qualifications or authorizations of, waivers from, or any filings with or notifications to, or registrations or other actions by, any Governmental Body (each, a “Governmental App...
	(b)  Badger and each Badger subsidiary holds and maintains all Governmental Approvals required to transact any insurance business that Badger or such Badger subsidiary is presently transacting in each state in which Badger or such Badger subsidiary is...

	2.7 Reserves.
	(a) The reserves and related actuarial items reflected in the Badger Financial Statements, as of the dates or periods stated therein: (i) were computed, and are fairly stated, in accordance with presently accepted, sound actuarial standards and (ii) m...
	(b) Prior to the date hereof, Badger has delivered or made available to Rural a true and complete copy of all actuarial reports prepared by actuaries, independent or otherwise, with respect to Badger and each Insurance Subsidiary, if any, from January...

	2.8 Absence of Certain Events or Changes.  Except as set forth on Schedule 2.8, since December 31, 2021, (i) the businesses of Badger and each Badger subsidiary have been operated in all material respects in the Ordinary Course of Business and (ii) th...
	2.9 No Undisclosed Liabilities.  Except for liabilities and obligations (including Liens) disclosed or provided for in the Badger Financial Statements or the GAAP Financial Statements, neither Badger nor any Badger subsidiary has any liabilities or ob...
	2.10 Litigation; Governmental Orders. Except as set forth on Schedule 2.10, as of the date hereof:
	(a) There are no actions, arbitrations, lawsuits, material claims, suits, proceedings, or investigations, including litigation holds, (collectively, “Legal Proceedings”) pending or, to Badger’s Knowledge, threatened against or affecting Badger or any ...
	(b) There are no actions, arbitrations, lawsuits, material claims, suits, proceedings, or investigations pending or, to Badger’s Knowledge, threatened against or affecting Badger or any Badger subsidiary (including in which Badger or any Badger subsid...
	(c) There is no action, suit or other legal or arbitration proceeding pending against, or to Badger’s Knowledge, threatened against, or affecting Badger or any Badger subsidiary, or any of their respective properties, assets or businesses that in any ...
	(d) Neither Badger nor any Badger subsidiary is a party to any supervisory agreement, memorandum of understanding, consent order, stipulation, cease and desist order, or any other regulatory order or decree with or by any Governmental Body.
	Schedule 2.10 shall identify and list separately, by category, (A) Legal Proceedings pending against or affecting Badger or any Badger subsidiary (including in which Badger or any Badger subsidiary, as applicable, is the plaintiff or claimant) or thei...

	2.11 Material Contracts.
	(a) Schedule 2.11(a) sets forth a list, as of the date hereof, of any Contract (including all amendments, extensions, renewals, guaranties, modifications, supplements or other agreements, if any, related thereto) to which Badger or any Badger subsidia...
	(i) the performance of which is reasonably expected to involve amounts payable to or by Badger or any Badger subsidiary in excess of $50,000 in the aggregate during the next twelve (12) months;
	(ii) the performance of which is reasonably expected to involve the delivery or receipt by Badger or any Badger subsidiary of goods or services with a fair market value in excess of $50,000 in the aggregate during the next twelve (12) months;
	(iii) relates to the incurrence by Badger or any Badger subsidiary of any Indebtedness in an amount in excess of $50,000;
	(iv) grants a right of first refusal or first offer or similar right or materially restricts or limits Badger’s or any Badger subsidiary’s or, following the Effective Date, any of their Affiliates’, ability to compete with other entities, compete in a...
	(v)  contains any keep-wells or guarantees made or supported by Badger or any Badger subsidiary, or is an indemnification agreement, other than as set forth in the articles of incorporation and by-laws of Badger or any of its subsidiaries;
	(vi) is a lease or is a contract for the purchase or sale of real property;
	(vii) is a contract between Badger or any Badger subsidiary on the one hand, and any director, officer, employee or consultant of Badger (other than contracts terminable at the election of Badger or the applicable Badger subsidiary on thirty (30) or f...
	(viii) is a partnership, joint venture or limited liability company agreement;
	(ix) relates to the administration, claims, underwriting, investment management or other material functions of Badger or any Badger subsidiary, as applicable;
	(x) relates to any derivatives or hedging transaction;
	(xi) is with any Governmental Body;
	(xii) is a contract with any agent, broker or producer of Badger and/or an Insurance Subsidiary, if any (each such individual, an “Insurance Producer”) that, (a) in the twelve (12)-month period ended December 31, 2023, produced Insurance Contracts for...
	(xiii) is a material computer systems or software lease; or
	(xiv) is an obligation to enter into any of the foregoing.

	(b) With respect to each Material Contract: (i) such Material Contract is a legal, valid and binding obligation of Badger or the applicable Badger subsidiary, and, to Badger’s Knowledge, each other party or parties thereto, is enforceable against Badg...
	(c) Copies of each Material Contract (including any amendments, extensions, renewals, guaranties, modifications, waivers, supplements or other agreements, if any, related thereto) have been made available by Badger or its Representatives to Rural prio...

	2.12 Reinsurance Contracts.
	(a) To Badger’s Knowledge, all Reinsurance Contracts are in full force and effect, and, to Badger’s Knowledge, no reinsurer party to any such Reinsurance Contract is the subject of a rehabilitation, liquidation, conservatorship, bankruptcy or similar ...
	(b) All premiums due under the Reinsurance Contracts have been paid in full or were adequately accrued or reserved for by Badger and each Insurance Subsidiary, if any.  To the extent credit for reinsurance has been taken by Badger or an Insurance Subs...
	(c) None of the Reinsurance Contracts is or, to Badger’s Knowledge, would be deemed to be, finite reinsurance, financial reinsurance or such other form of reinsurance that does not meet the risk transfer requirements under Applicable Law.  Each of the...
	(d) Schedule 2.12(d) sets forth a true and correct list of all Liens, collateral or security arrangements, including by means of a credit for reinsurance trust or letter of credit, to or for the benefit of Badger or any Insurance Subsidiary, as applic...

	2.13 Subsidiaries.  Badger has no subsidiaries.  Badger does not own, directly or indirectly, more than a two percent (2%) equity interest in any corporation, partnership, joint venture or other business association or entity other than the subsidiari...
	2.14 Indebtedness.  Except as set forth on Schedule 2.14 or the Badger Financial Statements and the GAAP Financial Statements, neither Badger nor any Badger subsidiary has any Indebtedness, other than Indebtedness incurred in the Ordinary Course of Bu...
	2.15 Owned Real Property.
	(a) Schedule 2.15(a) sets forth all real property owned by Badger or any Badger subsidiary, respectively (the “Owned Real Property”).  Except as set forth on Schedule 2.15(a), neither Badger nor any Badger subsidiary owns any real property.  Neither B...
	(b)
	(i)  Except as set forth in Schedule 2.15(b)(i), each parcel of Owned Real Property is in material compliance with all Applicable Laws and properly zoned for its present use, and there are no public or private use or occupancy restrictions applicable ...
	(ii) Schedule 2.15(b)(ii) sets forth a list of all parcels of Owned Real Property that are leased to a third party (the “Owned Rental Property”) and the principal terms and the termination date of each such lease.
	(iii) Except as set forth on Schedule 2.15(b)(iii), neither Badger nor any Badger subsidiary has received notice of, or been served with, any pending or threatened condemnation, or sale in lieu thereof, with respect to any portion of the Owned Real Pr...
	(iv) Except as set forth on Schedule 2.15(b)(iv), the improvements, including any equipment, signs and trade fixtures installed by Badger or any Badger subsidiary on the Owned Real Property, lie wholly within the boundaries and building restriction li...

	(c) Badger maintains fully-paid policies of fire and extended coverage and casualty, liability and other forms of insurance relating to the operation of the Owned Real Property and Owned Rental Property in such amounts and against such risks and losse...

	2.16 Leased Real Property.
	(a) Schedule 2.16(a) sets forth a true and correct list of the addresses of all real property leased, subleased, or licensed or occupied by Badger or any Badger subsidiary as lessee (including the date, if available, and the name of the parties to suc...
	(b) Neither Badger nor any Badger subsidiary has assigned, sublet, transferred, disposed of, or permitted to exist any Lien, except for Permitted Liens, on Badger’s or such Badger subsidiary’s interest in any lease with respect to any Leased Real Prop...
	(c) The use and operation of the Leased Real Properties in the conduct of business by Badger and any Badger subsidiaries does not violate, in any material respect: (i) any instrument of record or agreement affecting any Leased Real Property; or (ii) a...

	2.17 Personal Property.
	(a) Badger and each Badger subsidiary are in possession of and have good and valid title to, or otherwise have the right to use, pursuant to a valid and enforceable lease, license or similar contractual arrangement, all of their respective material as...
	(b) The assets that are owned, licensed or leased by Badger or the Badger subsidiaries constitute all of the material assets used or held for use in the conduct of business by Badger and the Badger subsidiaries as of the date hereof.
	(c) All tangible assets which are included in the Badger Financial Statements are in good operating condition and repair, subject only to normal wear and maintenance and obsolescence, are useable in the regular and Ordinary Course of Business and conf...

	2.18 Examination Reports.  Badger has previously made available complete and correct copies of the most recent reports of OCI examinations of Badger and any Badger subsidiary.  Except as set forth on Schedule 2.18, since the date of the most recent OC...
	2.19 Taxes.
	(a) Except as set forth on Schedule 2.19(a):  (i) all Taxes (whether or not shown on any Tax Return) for which Badger or any Badger subsidiary may be liable have been timely paid; (ii) all Tax Returns required to have been filed by or with respect to ...
	(b) Schedule 2.19(b)(i) sets forth a schedule of the Tax Returns referred to in clause (ii) of Section 2.19(a) with respect to which neither the appropriate Governmental Body has completed its examination (with all issues finally resolved) nor the per...
	(c) Except as set forth on Schedule 2.19(c):  (i) neither Badger nor any Badger subsidiary will be required to include or accelerate the recognition of any item in income, or exclude or defer any deduction or other Tax benefit, in each case in any tax...

	2.20 Labor Matters; Employee Benefits.
	(a) Except as set forth on Schedule 2.20(a), Badger and each Badger subsidiary, as applicable:  (i) have no written or oral contracts of employment with any employee, other than contracts terminable at the election of Badger or the applicable Badger s...
	(b) All material Badger Benefit Plans are set forth on Schedule 2.20(b).  With respect to each Badger Benefit Plan, Badger has made available to Rural a true and complete summary of the material terms of such plan.  With respect to each Badger Benefit...
	(c) Except as set forth on Schedule 2.20(c), there are no material claims or disputes pending, or, to Badger’s Knowledge, threatened with respect to any Badger Benefit Plan, other than routine claims for benefits in the Ordinary Course of Business.
	(d) Except as set forth on Schedule 2.20(d) or to the extent required by COBRA or the terms of a severance benefit plan, policy or agreement, no Badger Benefit Plan provides medical, dental or life insurance coverage or any other welfare benefits afte...
	(e) Neither Badger nor any of its ERISA Affiliates maintains, has ever maintained, contributes to or contributed to, or been required to contribute to any “multiemployer plan” as defined in Section 3(37) of the Employee Retirement Income Security Act ...
	(f) Each Badger Benefit Plan that is intended to be qualified under Section 401(a) of the Code is the subject of a favorable determination letter by the Internal Revenue Service and no event has occurred and no condition exists that has adversely affe...
	(g) Neither Badger nor any of its ERISA Affiliates have any material liability, whether direct, indirect, contingent or otherwise:  (i) on account of any violation of the health care requirements of Part 6 or 7 of Title I of ERISA or Section 4980B or ...
	(h) Except as set forth on Schedule 2.20(h): (i) no steps have been taken to terminate any Badger Benefit Plan that is covered by Title IV of ERISA; and (ii) no termination of any “pension plan” (as defined under Section 3(2) of ERISA) has occurred pu...
	(i) None of the assets of any Badger Benefit Plan are the subject of any Lien arising under ERISA or the Code, and neither Badger nor any of its ERISA Affiliates have been required to post any security under ERISA or Section 401(a)(29) or 436 of the C...
	(j) Except as set forth in Schedule 2.20(j), neither the execution nor delivery of this Agreement or any other Transaction Document nor the consummation of the transactions contemplated by this Agreement or any other Transaction Document will, either ...
	(k) To Badger’s Knowledge, there are no organizational campaigns, petitions or other unionization activities focusing on persons who provide services to Badger or its business or to any Badger subsidiary or such Badger subsidiary’s business which seek...
	(l) Schedule 2.20(l) sets forth a true and complete list of: (i) each employee of Badger and Badger’s subsidiaries, respectively; and (ii) each employee’s job title, base salary rate or hourly rate of pay, location, date of hire, full or part-time sta...

	2.21 Operations Insurance.  Schedule 2.21 sets forth a list, as of the date of this Agreement, of all in-force insurance policies, including all liability, property, workers compensation, directors and officers liability, ICPL, cyber liability, and ot...
	2.22 Insurance Regulatory Matters.
	(a) Since January 1, 2021, Badger and each of its subsidiaries have made all filings required to be made by each of them with the state insurance regulator in each state in which they conduct insurance underwriting or insurance brokerage operations, a...
	(b) Since January 1, 2021, Badger and each Insurance Agency, if any, has:  (i) timely paid (after giving effect to any grace periods or extensions) all guaranty fund assessments that are due, or claimed or asserted by any state guaranty fund or associ...
	(c) Since January 1, 2021, all Insurance Contract benefits due and payable by or on behalf of Badger or any Insurance Subsidiary have in all material respects been paid in accordance with the terms of the Insurance Contracts under which they arose, ex...
	(d) Since January 1, 2021, any rates of Badger and each Insurance Subsidiary, if any, that are required to be filed with or approved by a Governmental Body have, in all material respects, been so filed or approved and the rates used by Badger conform ...

	2.23 Insurance Producers.
	(a) Schedule 2.23(a) sets forth a list of each Insurance Producer. Since January 1, 2021: (i) to Badger’s Knowledge, each Insurance Producer possesses all Governmental Approvals required to conduct its respective insurance operations as such insurance...
	(b) Since January 1, 2021: To Badger’s Knowledge: (i) no Insurance Producer has breached the terms of any contract with Badger or any Insurance Subsidiary in any material respect or violated any policy of Badger in the solicitation, negotiation, writi...
	(c) As of the date hereof, there are no outstanding: (i) disputes with Insurance Producers concerning material amounts of commissions or other incentive compensation; (ii) material errors and omissions claims against any Insurance Producer arising fro...

	2.24 Investment Assets.  Badger has made available to Rural (i) a list of its and each Badger subsidiary’s Investment Assets as of December 31, 2023, and June 30, 2024; (ii) all investment management agreements between Badger and its subsidiaries, res...
	2.25 Internal Controls.  Badger and each Badger subsidiary have devised and maintained a system of internal accounting controls with respect to their respective businesses sufficient to provide reasonable assurances that:  (i) transactions are execute...
	2.26 Risk-Based Capital.  Badger or its Representatives have previously furnished or otherwise made available to Rural each of the “Risk based capital reports” (as defined in Wis. Admin. Code sec. Ins. 51.01) prepared by Badger and each Insurance Subs...
	2.27 Environmental Matters.
	(a) Since January 1, 2021, Badger and each Badger subsidiary have complied, and are in compliance in all material respects with, all applicable Environmental Laws pertaining to any Owned Real Property or other properties and assets used by Badger or s...
	(b) There are no claims, actions or proceedings pursuant to Environmental Laws pending against, and no violation by Badger or any Badger subsidiary of any applicable Environmental Law is being alleged, in each case relating to any Owned Real Property ...
	(c) Badger has previously disclosed and made available to Rural or its Representatives all material information, including, without limitation, all environmental studies, analyses and test results, in the reasonable possession, custody or control of o...

	2.28 Intellectual Property.  Schedule 2.28 sets forth a list of all registered copyrights, registered trademarks, issued patents, and pending applications for any of the foregoing, owned by Badger or any Badger subsidiary, respectively (“Registered In...
	2.29 Related Party Transactions.  Except as set forth on Schedule 2.29, neither Badger nor any Badger subsidiary has any ongoing material transactions or contractual relationships with any of their or each other’s executive officers or directors or wi...
	2.30 Brokers.  Except as set forth on Schedule 2.30, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Affiliation or any of the other Transactions based upon any arrangemen...
	2.31 Privacy and Security of Information.
	(a) Badger and its subsidiaries have implemented reasonable measures consistent with applicable industry standards to ensure the physical and electronic security of any information systems or data owned, used or held by Badger and/or its subsidiaries,...
	(b) To the Knowledge of Badger, Badger has complied in all material respects with (i) all Applicable Law regarding data protection and the privacy and security of personal information and (ii) the privacy policies or commitments to its customers and c...

	2.32 Disputed Claims.  Schedule 2.32 sets forth a complete and accurate list of all claims made pursuant to any Insurance Contract issued by Badger or any Insurance Subsidiary that meets any of the following criteria:
	(a) that were unpaid as of August 30, 2024, in any case where the amount claimed exceeds $50,000, or where the aggregate incurred amount of an anticipated claim exceeds $50,000, or where the aggregate amount of such payment is not determinable and the...
	(b) where the claimant is alleging bad faith or other extracontractual damages, or where Badger or such Insurance Subsidiary believes that a claim alleging bad faith or other extracontractual damages is possible.

	2.33 Disclosure.  This Agreement and the Badger Disclosure Schedules hereto do not contain any untrue statement of a material fact or omit to state a material fact required to be stated herein or necessary to make the statements contained herein or th...

	ARTICLE 3  representations and warranties of Rural
	Rural makes the following representations and warranties to Badger, each of which is true and correct at and as of Closing, and shall be unaffected by any investigation heretofore or hereafter made by Badger:
	3.1 Corporate Existence and Power.  Rural and each of its subsidiaries, if any, are duly organized, validly existing and in good standing under the laws of their respective states of domicile and have all the corporate power required to own, lease or ...
	3.2 Binding Effect.  Except as set forth on Schedule 3.2, the execution, delivery and performance by Rural of this Agreement and the consummation of the Affiliation and the other Transactions, and any other instruments to be executed and delivered by ...
	3.3 Compliance with Laws.  Rural and each of its subsidiaries, if any, are, and at all times since January 1, 2021, have been, in compliance in all material respects with, all Applicable Law.  Since January 1, 2021, neither Rural nor any of its subsid...
	3.4 Non-Contravention.  Provided that all consents, approvals, non-disapprovals, licenses, permits, orders, qualifications, authorizations, filings, notifications and other actions described in Schedule 3.6 have been obtained or taken, and except as s...
	3.5 Financial Statements.
	(a) Rural has previously made available to Badger or its Representatives true and complete copies of Rural’s statutory financial statements for the years ended December 31, 2021, 2022 and 2023, as filed with OCI (collectively, the “Rural Financial Sta...
	(b) Since December 2021, Rural has filed all financial statements required to be filed with or submitted to the appropriate Governmental Bodies.  Each of the financial statements materially complied with all Applicable Law when so filed.  Each such fi...

	3.6 Governmental Approvals.  No Governmental Approvals are required to be made or obtained at or prior to the Closing by Rural in connection with Rural’s execution, delivery or performance of this Agreement or in connection with its execution, deliver...
	3.7 Risk-Based Capital.  Rural or its Representatives have previously furnished or otherwise made available to Badger each of the “Risk based capital reports” (as defined in Wis. Admin. Code sec. Ins. 51.01) prepared by Rural since January 1, 2021.  S...
	3.8 Reserves.
	(a) The reserves and related actuarial items reflected in the Rural Financial Statements, as of the dates or periods stated therein: (i) were computed, and are fairly stated, in accordance with presently accepted, sound actuarial standards and (ii) me...
	(b) Prior to the date hereof, Rural has delivered or made available to Badger a true and complete copy of all actuarial reports prepared by actuaries, independent or otherwise, with respect to Rural from January 1, 2023 through the date of this Agreem...


	ARTICLE 4  COVENANTS
	4.1 Conduct of Business Prior to the Closing Date.  Badger hereby covenants and agrees as to itself and each of its subsidiaries (except as otherwise specified below) that, prior to the Closing Date, unless Rural shall otherwise agree in writing (whic...
	(a) The respective businesses of Badger and each of its subsidiaries shall be conducted only in the Ordinary Course of Business;
	(b) Badger shall, and shall cause each of its subsidiaries, as applicable, to, use its commercially reasonable best efforts to preserve its relationships with, as applicable, its members, policyholders, insureds, Insurance Producers, reinsurers, suppl...
	(c) Other than in the Ordinary Course of Business, Badger shall not make or propose to make, or permit any of its subsidiaries to make or propose to make, any change in its premium rates, dividends, underwriting, investment and other material insuranc...
	(d) Badger shall not, nor shall it permit any of its subsidiaries to:  (i) except as provided in Section 5.1, amend its articles, by-laws, code of regulations or other organizational or constituent documents; (ii) incur any Indebtedness for borrowed m...
	(e) Other than in the Ordinary Course of Business or pursuant to requirements of written agreements set forth on Schedule 4.1(e) or the terms of a Badger Benefit Plan as in effect on the date hereof, neither Badger nor any Badger subsidiary shall:  (i...
	(f) Other than in the Ordinary Course of Business, Badger shall not, nor shall it permit any Badger subsidiary to, make any capital expenditures or commitments for capital expenditures which individually exceed $25,000;
	(g) Other than in the Ordinary Course of Business, Badger shall not, nor shall it permit any of its subsidiaries to, settle or compromise any proceeding (other than claims under Insurance Contracts) which could result in an expenditure in excess of $2...
	(h) Badger shall not, nor shall it permit any Badger subsidiary to, enter into or amend, modify, renew, extend, or terminate any Material Contract, excluding Contracts that automatically renew pursuant to their terms upon expiration and that are allow...
	(i) Badger shall not, nor shall it permit any Badger subsidiary to, enter into amend, modify, renew, extend or terminate any Reinsurance Contract; provided, however, that Badger shall negotiate Reinsurance Contracts covering losses occurring during th...
	(j) Badger shall not, nor shall it permit any of its subsidiaries to, agree, in writing or otherwise, to take any of the actions prohibited by the foregoing clauses (a) through (i).

	4.2 Employee Matters.
	(a) Prior to the Closing, the individuals listed in Exhibit H will be offered continued employment at Badger in accordance with the terms set forth in employment agreements (in the form attached at Exhibit I) signed by such individuals and Badger, suc...
	(b) Rural does not currently anticipate any change to staffing levels at Badger following the Closing, however, such changes may occur as deemed necessary or prudent by the Reconstituted Badger Board following the Closing in the Ordinary Course of Bus...
	(c) During the twelve (12) month period immediately following the Closing Date (or for any shorter period during which they remain employed with Badger, a Badger subsidiary, or Rural, as applicable), and subject to the terms and conditions of the Empl...
	(d) Rural and Badger shall make commercially reasonable efforts, or shall cause the Badger subsidiaries, as applicable, to make commercially reasonable efforts, to waive, or cause to be waived, any pre-existing condition limitations, exclusions, activ...
	(e) Notwithstanding the foregoing, except as otherwise provided in this Agreement or the Employment Agreements, nothing in this Agreement shall:  (i) be treated as an amendment of any employee benefit plan or any other arrangement or create any rights...
	(f) For a period of two (2) years from the Closing Date, Rural shall not without Supermajority Consent solicit for hiring or engagement, any Affected Employee, or otherwise encourage any such Person or entity to terminate or diminish such Person’s emp...
	(g) Promptly after the Closing, the Badger Board shall establish an incentive bonus plan for Badger’s employees and Badger’s officers, substantially similar to the incentive plan in place at Badger as of the Closing.  The incentive bonus plan shall be...

	4.3 Access to Information.
	(a) From the date of this Agreement until the Closing, subject to any applicable contractual restrictions and legal privileges, and to the extent Applicable Law would not thereby be violated, Badger hereby covenants and agrees to:
	(i) Give Rural and its Representatives reasonable access (including the copying of such materials as may be reasonably requested), upon reasonable prior notice and during normal business hours, to Badger’s and its subsidiaries’ respective offices, pro...
	(ii) Furnish Rural or its Representatives with such financial and operating data and other information relating to the businesses of Badger or any Badger subsidiary as Rural or any such Representative may reasonably request; and
	(iii) Instruct its employees and Representatives to reasonably cooperate with Rural in Rural’s investigations in connection with the Affiliation and any other Transactions.

	(b) If Badger is not required to comply with any covenant in Section 4.3(a) as a result of any applicable contractual restriction or legal privilege, Badger shall:  (i) comply with such covenant to every extent possible except as strictly necessary to...

	4.4 Notices of Certain Events.
	(a) The Parties each hereby covenant and agree from the date hereof until the Closing Date to promptly notify the other Party of any of the following:
	(i) any notice or other communication received by such Party from any source alleging that the consent of another Person is or may be required in connection with the Affiliation or any other Transactions;
	(ii) any notice or communication from or to any rating agency in connection with the Affiliation or the other Transactions or otherwise, and subject to Applicable Law, from or to any Governmental Authority relating to the Affiliation or any other Tran...
	(iii) any action, suits, claims, investigations or proceedings commenced or, to such Party’s Knowledge, threatened against, relating to or involving or otherwise affecting such Party that relate to the consummation of the Affiliation or any other Tran...
	(iv) any breach of a representation or warranty of the notifying Party or any change or other event which would reasonably be expected to have a Rural Material Adverse Effect or a Badger Material Adverse Effect, as applicable.

	(b) Badger hereby covenants and agrees to promptly notify Rural of:
	(i) any notice of, or communication relating to, a default or event which, with notice or lapse of time or both, would become a default, received by Badger or any Badger subsidiary subsequent to the date hereof under any Material Contract;
	(ii) the termination or attempted termination of a contract between Badger and an Insurance Producer;
	(iii) the occurrence of any event which, with notice or lapse of time or both, would result in a default by Badger or any Badger subsidiary or, to Badger’ Knowledge, a default by any other Person, under any Material Contract; or
	(iv) any action, suits, claims investigations or proceedings commenced or, to such Party’s Knowledge, threatened against, relating to or involving or otherwise affecting such Party that, if the same had been pending with respect to Badger or any Badge...


	4.5 Alternative Transactions.  Badger hereby covenants and agrees that from the date hereof until the Closing, consistent with the fiduciary obligations of the Badger Board, Badger shall not, and shall cause its subsidiaries and Representatives not to...
	4.6 Reasonable Best Efforts; Regulatory Approvals.
	(a) Upon the terms and subject to the conditions herein provided, each of the Parties agrees to use all reasonable best efforts to take, or cause to be taken, all actions to do, or cause to be done, and to assist and cooperate with the other Party in ...
	(b) Without limiting the generality of the foregoing, as soon as reasonably practicable after the date hereof, the Parties shall make all filings and notifications with all Governmental Bodies that may be or may become reasonably necessary proper or a...
	(c) From and after the date hereof, the Parties shall use their reasonable best efforts, and shall cooperate fully with each other to obtain as promptly as reasonably practicable following the date hereof all required or desired approvals, consents, w...

	4.7 Further Assurances.  From and after the Closing, each Party will, from time to time, at the reasonable request of the other Party and without further consideration (but at the expense of the requesting Party) do, execute, acknowledge, and deliver ...
	4.8 Public Announcements; Confidentiality.  The Parties each hereby covenant and agree that:
	(a) From the date of this Agreement until the Closing is consummated, the Parties will consult with each other before issuing any press release or making any public statement with respect to this Agreement, any other Transaction Document or the Affili...
	(b) From and after the date hereof, the Parties may deliver to each other information about themselves and their respective businesses which is nonpublic, confidential, or proprietary in nature, including, but not limited to, this Agreement and the ot...

	4.9 Insurance Producers. Rural currently intends for Badger to continue to distribute Badger’s products through its network of licensed and appointed independent Insurance Producers.  After Closing, Rural and Badger shall cooperate in good faith to ex...
	4.10 Badger Brand Name and Location.  The Parties agree that for a period of five (5) years from the Closing Date of the Transactions contemplated herein, notwithstanding anything to the contrary in Badger’s Articles of Incorporation, as amended and r...
	(a) Change Badger’s name or brand, except as required by Applicable Law or OCI; and
	(b) Close or attempt to close Badger’s headquarters at 1134 N. 9th Street, Suite 150, Milwaukee, Wisconsin except as required by Applicable Law or OCI.
	Notwithstanding the foregoing, the Badger Board, by the affirmative vote of a simple majority of the directors, may close the headquarters to the extent that (i) the location on a stand-alone basis is not, or is not reasonably expected to, remain prof...

	4.11 Specified Reinsurer and Material Contract Consents.  Schedule 4.11 lists each (A) reinsurer’s consent under the terms of any Reinsurance Contract necessary as a result of the Transactions, and shall identify the applicable Reinsurance Contract (“...
	4.12 Fees and Expenses.  Except as provided in Section 8.5, Rural and Badger shall each only be responsible for all costs and expenses incurred by themself in preparing this Agreement, the other Transaction Documents, and OCI filing and in closing and...
	4.13 Minimum Surplus Ratio.
	(a) Badger shall maintain a surplus to direct written premium ratio of 0.21:1 (the “Minimum Surplus Ratio”), and represents, warrants, and covenants to Rural that, as a condition to Closing (if measurable prior to Closing), Badger shall satisfy the Mi...
	(b) The Minimum Surplus Ratio shall be measured for the Closing in the following manner: (i) if the Closing occurs at year-end, as of one calendar day prior to Closing; and (ii) if the Closing occurs after the end of a calendar quarter that is not a y...
	(c) Badger shall deliver to Rural its audited financial statements as of each year-end that occurs between the date hereof and the Closing prepared by Strohm Ballweg (“Badger Auditor”) and the audited financial statements are the “Badger Audited Finan...
	(d) Badger shall also deliver to Rural its unaudited quarter-end and month-end financial statements prior to Closing (“Badger Unaudited Financial Statements”), in each case, promptly once they are available.
	(e) The Badger Audited Financial Statements, Badger Unaudited Financial Statements, and Badger Reserve Opinion shall be prepared consistently with Badger’s past practice (except for changes in Applicable Law or GAAP requirements).
	(f) Badger shall promptly deliver to Rural any other information reasonably requested by Rural to evaluate Badger’s surplus to direct written premium ratio.
	(g) Closing Occurs at Year-End: If the Closing occurs on January 1, 2025, the following provisions shall apply:
	(i) Subject to the provisions of this Section 4.13, Rural shall consummate the Closing on January 1, 2025, if:
	(1) All conditions set forth in this Agreement and the other Transaction Documents to Badger’s obligation to consummate the Closing shall have been satisfied or waived by Rural; and
	(2) Badger’s surplus to direct written premium ratio is at or above the Critical Surplus Ratio as of November 30, 2024, determined based on the Badger Unaudited Financial Statements as of November 30, 2024.

	(ii) As soon as reasonably practicable after the Closing, Rural shall engage an independent actuary (“Rural Actuary”) to prepare an independent actuarial opinion of Badger’s reserves as of December 31, 2024, at Rural’s sole expense.  Any independent r...
	(iii) Rural shall determine Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirements as of December 31, 2024, for the Closing using the Badger Reserve Opinion, the Rural-Engaged Reserve Opinion, and the Badger Audited Financia...
	(iv) Rural shall determine Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirement for December 31, 2024, using an average of the Badger Reserve Opinion point IBNR reserve estimate of Badger’s IBNR reserves and the Rural-Engag...
	(v) If Rural determines that Badger was not in compliance with the Minimum Surplus Ratio as of December 31, 2024, based on such Badger Audited Financial Statements, Badger Reserve Opinion, and Rural-Engaged Reserve Opinion as provided in this Section ...

	(h) Closing Occurs at the End of a Calendar Quarter that is Not a Year-End: If the Closing occurs on a calendar day after the end of a calendar quarter that is not the end of a calendar year, the following provisions shall apply:
	(i) Subject to the provisions of this Section 4.13, Rural shall consummate the Closing on the first calendar day after the end of such calendar quarter, if:
	(1) Rural, based solely on the December 31, 2024 Badger Audited Financial Statements and Badger Reserve Opinion, determines that Badger has complied with the Minimum Surplus Ratio requirements as of December 31, 2024;
	(2) All conditions set forth in this Agreement and the other Transaction Documents to Badger’s obligation to consummate the Closing shall have been satisfied or waived by Rural; and
	(3) Badger’s surplus to direct written premium ratio is at or above the Critical Surplus Ratio as of the end of the month prior to the quarter-end Target Testing Date, determined based on the Badger Unaudited Financial Statements as of such date.  For...

	(ii) As soon as reasonably practicable after the Closing, Rural shall engage Rural Actuary to prepare a Rural-Engaged Reserve Opinion and Badger shall engage Badger Actuary to prepare a separate Badger Reserve Opinion of Badger’s IBNR reserves as of t...
	(iii) Rural shall determine Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirements as of the quarter-end Target Testing Date for the Closing using the Badger Reserve Opinion, Rural-Engaged Reserve Opinion, and the Badger Una...
	(iv) The determination of Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirement for the quarter-end Target Testing Date shall be determined using an average of the Badger Reserve Opinion point IBNR reserve estimate of Badger...
	(v) If Rural determines that Badger was not in compliance with the Minimum Surplus Ratio as of the quarter-end Target Testing Date for the Closing based on such Badger Reserve Opinion, Rural-Engaged Reserve Opinion and Badger Unaudited Financial State...



	ARTICLE 5
	5.1 Reconstitution of Badgers’ Board of Directors and Board Officers; Adoption of Badgers’ Amended and Restated Bylaws.
	(a) Prior to the Closing Date, the Badger Board shall adopt and approve Badger’s Amended and Restated Bylaws in the form attached as Exhibit A, to be effective immediately following Closing and shall obtain all necessary approvals for such amended and...
	(b) On the Closing Date and immediately prior to the Closing (the “Resignation Effective Time”), Badger shall cause all but the three (3) Badger directors whose names are set forth on Exhibit B, subsection (2) (such individuals and their successors, t...
	(c) Notice of any change to the identities of the Badger-Appointed Directors set forth on Exhibit B, subsection (2) shall be given to Rural by Badger or its Representatives no later than five (5) Business Days prior to the Closing, provided, however, ...
	(d) Any change to the Badger-Appointed Directors and designation of new Badger-Appointed Directors after Closing shall be subject to Rural’s consent in writing, which consent shall not be unreasonably withheld, conditioned, or delayed.
	(e) Exhibit C lists the Badger officer positions immediately before and after the Closing, including those held by Rural-Appointed Directors.
	(f) Eight (8) directors on the Reconstituted Badger Board shall constitute a quorum.
	(g) Rural-Appointed Directors shall generally serve two (2) year staggered terms and shall be subject to no term limits, and the Badger-Appointed Directors shall generally serve one (1) year terms and shall be subject to no term limits.
	(h) The annual compensation payable to the Directors serving on the Reconstituted Badger Board in the first year after Closing shall be governed by the following, and future compensation shall be determined by the Reconstituted Badger Board in its dis...
	(i) Two Hundred Five Thousand Dollars and Zero Cents ($205,000.00) per year total possible Board compensation;
	(ii) Badger Chairperson: up to Twenty Four Thousand Dollars and Zero Cents ($24,000.00) per year, representing Six Thousand Dollars and Zero Cents ($6,000.00) per Board meeting;
	(iii) Badger President: up to Sixteen Thousand Dollars and Zero Cents ($16,000.00) per year, representing Four Thousand Dollars and Zero Cents ($4,000.00) per Board meeting;
	(iv) Badger Vice President: up to Twenty Thousand Dollars and Zero Cents ($20,000.00) per year, representing Five Thousand Dollars and Zero Cents ($5,000.00) per Board meeting; and
	(v) All Other Badger Board Members: up to Sixteen Thousand Dollars and Zero Cents ($16,000.00) per year, representing Four Thousand Dollars and Zero Cents ($4,000.00) per Board meeting;
	(1) If any Board member does not attend a Board meeting, the Board member is not entitled to receive any compensation for that meeting.
	(2) The per-Board meeting fee shall be reduced by One Thousand Dollars and Zero Cents ($1,000.00) if the Director attends remotely;



	5.2 Badger’s Current Executive Officers.  Immediately after the Closing, subject to the vote of the Reconstituted Badger Board, the individuals whose names are set forth on Schedule 5.2 shall hold the executive offices of Badger listed next to their n...
	5.3 Committees. All current Badger Board Committees shall be eliminated as of the Closing and replaced with an Investment Committee and a Governance Committee established by the Badger Board after the Closing, governed by a Committee Charter adopted b...
	5.4 Conflicts. To the extent the terms of Badger’s Articles of Incorporation, as amended and restated from time to time, and/or Badger’s Amended and Restated Bylaws differ from, or conflict with, the terms of this Article 5, the terms of Badger’s Arti...

	ARTICLE 6  CONDITIONS TO CLOSING
	6.1 Conditions to Obligations of Rural and Badger.  The obligations of Rural and Badger to consummate the Closing are subject to the satisfaction of the following conditions:
	(a) All of the Governmental Approvals listed on Schedules 2.6(a) and 3.6 shall have been obtained and shall be in full force and effect and no order, injunction, or decree issued by any Governmental Body or other legal restraint or prohibition prevent...
	(b) The conditions set forth in this Agreement and the other Transaction Documents shall have been satisfied.

	6.2 Conditions to Obligations of Rural.  The obligation of Rural to consummate the Closing is subject to the satisfaction of the following further conditions:
	(a) The Badger representations and warranties set forth in this Agreement are true and correct in all respects as of the date of this Agreement and shall be true and correct as of the Closing Date as though made on and as of the Closing Date.
	(b) Badger shall have delivered to Rural updated Badger Disclosure Schedules that are true and accurate as of the Closing Date and do not contain any untrue statement of a material fact or omit to state a material fact required to be stated herein or ...
	(c) Badger shall have delivered to Rural in form and substance satisfactory to Rural, as determined in Rural’s sole discretion, evidence that Badger’s Reinsurance Contracts for 2025 (“2025 Reinsurance Tower”) provide reinsurance to Badger that is subs...
	(d) Since the date of the last Badger Financial Statement provided by Badger pursuant to this Agreement, no event, occurrence, development, circumstances, or facts have occurred which have had a Material Adverse Effect on the business of Badger.
	(e) Badger shall have performed and complied in all respects with all agreements, covenants, obligations, and conditions required by this Agreement and by the other Transaction Documents to be performed or complied with by Badger on or prior to the Cl...
	(f) Badger shall have complied with all Minimum Surplus Ratio requirements under Section 4.13 as of the Closing Date.
	(g) The Badger Board of Directors will have adopted the Amended and Restated Bylaws attached hereto as Exhibit A and such Amended and Restated Bylaws will have been filed with the OCI and will have become effective as of the Closing Date.
	(h) The current directors of Badger who will not be Rural-Appointed Directors or Badger-Appointed Directors have submitted their resignations to be effective on the Closing Date, and the eight Rural-Appointed Directors set forth on Exhibit B, subsecti...
	(i) Rural will have received certified copies of resolutions duly adopted by the Badger Board of Directors approving this Agreement and the other Transaction Documents to which Badger is a party.
	(j) The receipt of: (i) all Specified Reinsurer Consents set forth on Schedule 4.11; and (ii) all Specified Material Contract Consents set forth on 4,11 each of (i) and (ii) above in a form reasonably satisfactory to Rural.

	6.3 Conditions to Obligations of Badger.  The obligation of Badger to consummate the Closing is subject to the satisfaction of the following further conditions:
	(a) The representations and warranties of Rural set forth in this Agreement are true and correct as of the date of this Agreement and will be true and correct as of the Closing Date as though made on and as of the Closing Date.
	(b) Rural shall have performed and complied in all respects with all agreements, covenants, obligations, and conditions required by this Agreement and by the other Transaction Documents to be performed or complied with by Rural on or prior to the Clos...
	(c) Badger will have received certified copies of resolutions duly adopted by the Board of Directors of Rural approving this Agreement and the other Transaction Documents to which Rural is a party.


	ARTICLE 7  survival and DISPUTE RESOLUTION
	7.1 Survival of Obligations.
	(a) All certifications, representations and warranties made herein by Badger and Rural and their obligations to be performed pursuant to the terms hereof, shall survive the Closing Date through and including the 24-month anniversary of the Closing Dat...
	(b) All of the covenants and other agreements of the Parties contained in this Agreement shall survive until fully performed or fulfilled, unless and to the extent only that non-compliance with such covenants or agreements is waived in writing by the ...

	7.2 Dispute Resolution.
	(a) The Parties shall endeavor to resolve all disputes arising out of this Agreement in an amicable manner, in accordance with Paragraph (b).  All material disputes between the Parties arising out of or resulting from this Agreement shall be resolved ...
	(b) The parties shall attempt in good faith to resolve any dispute arising out of the making or performance of or otherwise relating to this Agreement promptly by negotiations between executives who have authority to settle the controversy.  Any Party...
	(c) In the event that any dispute arising out of this Agreement is not resolved under Paragraph (b) hereof, such dispute must be submitted to binding arbitration under this Paragraph (c).  Either Party may institute arbitration under this Paragraph (c...
	(i) In the event that a demand by either Party is made in writing on the other, each Party shall appoint an individual as arbitrator and the two so appointed shall then appoint a third arbitrator.  If either Party refuses or neglects to appoint an arb...
	(ii) The arbitration hearings shall be held in Madison, Wisconsin, or such other place as may be mutually agreed.  Each side shall submit its case to the arbitrators within 30 days of the selection of the third arbitrator or within such longer period ...
	(iii) Each Party shall pay: (1) the fees and expenses of its own arbitrator; (2) one-half of the fee and expenses of the third arbitrator; and (3) one-half of any other expenses that the Parties jointly incur directly related to the arbitration procee...
	(iv) Except as provided above, arbitration shall be based, insofar as applicable, upon the Commercial Arbitration Rules of the American Arbitration Association.



	ARTICLE 8  TERMINATION
	8.1 Grounds for Termination Prior to Closing.  With written notice to the non-terminating party (as applicable), accompanied by a copy of a resolution of the terminating Party’s board of directors authorizing the termination, this Agreement may be ter...
	(a) Mutual written agreement of Rural and Badger.
	(b) Rural if the Closing shall not have been consummated on or before January 1, 2025 and by Badger if the Closing shall not have been consummated by June 30, 2025; provided, however, that a Party may not exercise the right to terminate this Agreement...
	(c) Either Rural or Badger, if there has been a material breach by the other Party of any representation, warranty, covenant, or agreement contained in this Agreement which would preclude the consummation of the Closing (absent a waiver by the termina...
	(d) Either Rural or Badger, if any Governmental Body has denied a Governmental Approval that is required for the consummation of the Affiliation or any of the other Transactions and such denial has become final and nonappealable, if any Governmental B...
	(e) Either Rural or Badger if the other Party is under the jurisdiction of “title 11 or a similar case” within the meaning of Section 368(a)(3)(A) of the Internal Revenue Code of 1986, as amended, generally meaning a case under title 11 of the United ...
	(f) Rural, if Badger’s surplus to direct written premium ratio is below the Critical Surplus Ratio, determined based on any of: (i) Badger’s Audited Financial Statements as of any year-end or quarter-end that occurs between the date hereof and the Clo...

	8.2 Effect of Termination Prior to Closing.  In the event of the termination of this Agreement, and except for the other provisions of this section and Article 4, this Agreement will become void and of no effect with no liability under this Agreement ...
	8.3  Grounds for Termination After Closing.  With written notice to the non-terminating Party (as applicable), accompanied by a copy of a resolution of the terminating Party’s board of directors authorizing the termination this Agreement, may be termi...
	(a) By written notice to the non-terminating Party (as applicable), this Agreement may be terminated at any time after to the Closing by:
	(i) Mutual written agreement of Rural and Badger.
	(ii) Either Party, upon the termination of the Reinsurance Agreement.
	(iii) Either Party, if there has been a material breach by the other Party of any covenant, or agreement contained in this Agreement, the Management Agreement or the Reinsurance Agreement and the breach is not curable or, if curable, is not cured with...
	(iv) Either Party if the other Party is subject to a liquidation proceeding initiated by the OCI pursuant to Wis. Stat. § 645.41.

	(b) After the Closing, this Agreement may be terminated by Rural by written notice to Badger:  (i) in the event that the Rural-Appointed Directors no longer make up eight (8) of the eleven (11) seats on the Badger Board; (ii) in the event that any Rur...
	Notwithstanding the foregoing, Rural shall have no right to terminate the Agreement pursuant to this Section 8.3(b) if such Rural Termination Event was caused by Rural’s or the Rural-Appointed Directors’ commission or omission, including, but not limi...
	(c) If any inaccuracy or breach of any representation or warranty in this Agreement is discovered during the period after the Closing until the date that is twenty-four (24) months after the Closing Date (“Determination Period”), this Agreement may be...
	(d) During the Determination Period, Rural may terminate this Agreement upon written notice to Badger if Badger did not satisfy all Minimum Surplus Ratio requirements under Section 4.13 as of the Closing Date.
	(e) After the Closing, this Agreement may be terminated by either Party if the Reinsurance Agreement is terminated in accordance with its terms.

	8.4 Effect of Termination After Closing.  In the event of the termination of this Agreement after the Closing, other than the provisions of this Section 8.4, the Parties shall cooperate in good faith to achieve an orderly separation of Rural and Badge...
	(a) The Reinsurance Agreement shall terminate in accordance with the terms and conditions contained therein.
	(b) The Management Agreement shall terminate in accordance with the terms and conditions contained therein.
	(c) Upon the termination of the Reinsurance Agreement in accordance with the terms and conditions contained therein, the Rural-Appointed Directors then in office shall promptly submit their written resignations to the Reconstituted Badger Board, to be...

	8.5 Badger Termination Payments.  If this Agreement is terminated by
	(a) Rural pursuant to Section 8.3(a)(iii) or
	(b) by Badger and it is determined by a final unappealable judgment of a court of competent jurisdiction that such termination constituted a breach of this Agreement by Badger, or a breach of Badger’s duty of good faith and fair dealing with respect t...
	provided that Rural is in material compliance with all of its material obligations under this Agreement, then Badger shall pay to Rural an amount equal to Five Hundred Thousand Dollars ($500,000) plus an amount equal to all of Rural’s reasonable costs...


	ARTICLE 9
	9.1 Actions Subsequent to Closing.  From and after the Closing, each Party will, from time to time, at the reasonable request of the other Party and without further consideration (but at the expense of the requesting Party) do, execute, acknowledge, a...
	9.2 Entire Agreement.  This Agreement and the other Transaction Documents, including all schedules and exhibits thereto, constitute the entire agreement between the Parties and there are no other agreements or understandings other than as expressed in...
	9.3 No Third-Party Beneficiaries. There are no third-party beneficiaries of this Agreement and nothing in this Agreement, express or implied, is intended to confer on any person other than the Parties hereto (and their respective successors and permit...
	9.4 Binding Effect.  This Agreement will apply to and inure to the benefit of and be binding upon and enforceable against each Party and their respective successors and permitted assigns.
	9.5 Severability.  Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to that jurisdiction, be ineffective to the extent of any such invalidity or unenforceability without rendering invalid or unenfo...
	9.6 Waivers and Amendments.  The Agreement and the Exhibits attached hereto may only be amended or modified, and the terms hereof may only be waived, by a writing, signed by each Party or, in the case of a waiver, by the Party entitled to the benefit ...
	9.7 Assignment.  Neither this Agreement nor any rights or obligations hereunder may be assigned or otherwise transferred, in whole or in part, by any Party without the prior written consent of the other Party.
	9.8 Governing Law.  This Agreement is hereby deemed to have been made under and governed by the laws of the State of Wisconsin, without giving effect to the conflict of law principles of that or any other jurisdiction.
	9.9 Notices.  All notices and other communications under this Agreement will be in writing and will be delivered personally or sent by confirmed facsimile transmission or nationally recognized overnight delivery service.  Any such notice or other comm...
	(a) if to Rural:
	(b) if to Badger:
	Joanna Glaser, Corporate Counsel
	1134 N. 9th Street, Suite 150
	Milwaukee, WI 53233

	9.10 Counterparts.  This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.
	9.11 Captions.  The captions of the various sections of this Agreement are not part of the context of the Agreement but are only labels to assist in locating those sections and shall be ignored in construing this Agreement.
	9.12 Interpretation.  This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting an instrument or causing any instrument to be drafted.  The Schedules and Exhibits re...
	9.13 Non-Waiver.  No failure by any Party to insist upon strict compliance with any term of this Agreement, to exercise any option, enforce any right, or seek any remedy upon any default of any other Party shall affect, or constitute a waiver of, the ...
	9.14 Specific Performance.  Each Party acknowledges and agrees the breach of this Agreement would cause irreparable damage to the other Party hereto and that neither Party will have an adequate remedy at law.  Therefore, the obligations of the parties...
	9.15 Certain Definitions.  For purposes of this Agreement, the following terms shall have the meanings specified in this Section 9.15:
	“Hazardous Substances” means any toxic, radioactive, caustic or otherwise hazardous substance, including petroleum and its derivatives and by-products, or any substance having any constituent elements displaying any of the foregoing characteristics, ...
	(a) the execution, delivery, announcement and pendency of this Agreement and the transactions contemplated hereby;
	(b) changes in economic, market, business, regulatory or political conditions generally in the United States or any other jurisdiction in which such Party operates or in U.S. or global financial markets;
	(c) the commencement, continuation or escalation of acts of war, armed hostilities, sabotage, acts of terrorism or other man-made disaster;
	(d) changes, circumstances or events, including weather-related events, generally affecting the property and casualty insurance and reinsurance industry in similar geographic areas and product markets in which such Party operates;
	(e) any action or failure to act required to be taken by a Party in compliance with the express terms of this Agreement;
	except in the case of the foregoing clauses (b), (c), (d) and (e) to the extent those changes, state of facts, circumstances, events, or effects have a materially disproportionate effect on such Party taken as a whole relative to other similarly situa...
	(a) this Agreement;
	(b) the Reinsurance Agreement;
	(c) the Management Agreement; and
	(d) the Amended and Restated Bylaws of Badger.

	9.16 Terms Defined Elsewhere in this Agreement.  For purposes of this Agreement, the following terms have meanings set forth in the sections indicated:

	REINSURANCE AGREEMENT
	THIS REINSURANCE AGREEMENT (this “Agreement” or “Reinsurance Agreement”), dated as of January 1, 2025 (the “Effective Date” or “Inception Date”), is entered into by and between Badger Mutual Insurance Company, a Wisconsin domiciled mutual insurance co...
	WHEREAS, the Company and the Reinsurer, concurrently with this Agreement, will enter into a transaction, whereby the Company will affiliate with Reinsurer pursuant to that certain Affiliation Agreement and Management Agreement, each dated [●], 2024, a...
	WHEREAS, pursuant to, and as a condition of, the Affiliation Agreement, Company and Reinsurer wish to enter into this Agreement. Under this Agreement, the Company shall cede to the Reinsurer and the Reinsurer agrees to accept 100% of the Company’s Net...
	NOW, THEREFORE, in consideration of the mutual and several promises and undertakings contained herein, and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Reinsurer agree as fol...
	Article I  - BUSINESS COVERED
	A. This Agreement is to indemnify the Company on a one hundred percent (100%) quota share basis with respect to the Company’s Net Liability in connection with: (i) the Policies in force at the Inception Date and/or Policies issued or renewed by the Co...
	B. This Agreement is solely between the Company and the Reinsurer, and nothing contained in this Agreement shall create any obligations or establish any rights against the Company or the Reinsurer in favor of any person or entity not a Party hereto.
	C. This indemnity for reinsured loss applies to all lines of business written by the Company (for the avoidance of doubt, such loss will be net of any recoveries under reinsurance which inures to the benefit of this Agreement).
	D. Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the Affiliation Agreement or the Management Agreement.
	E. Handling of Expenses, Investment Income or Loss, Other Income, and Policyholder Dividends: For clarity, the Parties agree as follows:
	1. No Duplication of Expenses: Reinsurer’s indemnity obligation under this Agreement shall not apply to either Reimbursable Expense or the Management Fee (as defined by the Management Agreement). Under no circumstance may Company claim any Allocated L...
	2. Investment Income, Investment Loss, and Investment Expense: Each Party shall retain its own Investment Income or Investment Loss and shall net its Investment Expense against its own Investment Income or Investment Loss. Company shall not cede or at...
	“Investment Income” as used herein means any dividends, interest, or investment gains, whether realized or unrealized, that occur in either Party’s investment portfolio.
	“Investment Loss” as used herein means any investment losses, whether realized or unrealized, that occur in either Party’s investment portfolio.
	“Investment Expense” as used herein means any expenses charged by third parties or any other expenses related to the management of each Party’s investment portfolio.
	3. Policyholder Dividends: Company has, from time to time, issued a dividend to its policyholders (“Policyholder Dividend”) and Company may issue a Policyholder Dividend while this Agreement is in effect. Should Company issue a Policyholder Dividend w...
	4. Other Income: to the extent Company includes “Other Income” as a line item on its yearly audited financial statements, which income may include finance charges, Company is not required to remit such income to Reinsurer.


	Article II - TERM AND CANCELLATION
	A. This Agreement shall become effective 12:01 a.m., Central Standard Time, on the Closing Date as defined in that certain Affiliation Agreement by and between Company and Reinsurer and shall continue in force thereafter until terminated.
	B. Termination of this Agreement may occur with one hundred eighty days’ (180) prior notice, initiated by either Party, in writing by certified or registered U.S. mail, confirmed facsimile transmission, electronic mail, or nationally recognized overni...
	C. Upon termination of this Agreement, the reinsurance afforded under this Agreement shall remain in effect for all Policies: (i) in effect at this Agreement’s Effective Date and to which this Agreement attached; (ii) with an inception date that occur...
	D. This Agreement provides for termination on a run-off basis. The relevant provisions of this Agreement shall apply to the business being run-off and shall survive the termination of this Agreement, and the Reinsurer shall not be relieved of or relea...
	E. For the avoidance of doubt, any election to terminate (by either Party) shall be initiated only by resolution of a majority of the board of directors of the terminating Party.

	Article III  - LIABILITY OF REINSURER
	A. The Reinsurer shall indemnify the Company on a one hundred percent (100%) quota share basis in respect of the Company’s Net Liability that the Company may pay as a result of losses arising under Policies in effect during this Agreement term (“Reins...
	B. All reinsurance for which the Reinsurer shall be liable, by virtue of this Agreement, shall be subject to the same terms, rates, conditions, and waivers, and to the same modifications, interpretations, alterations, and cancellations as the respecti...
	C. The Reinsurer’s obligations shall attach obligatorily and simultaneously with that of the Company.
	D. The Reinsurer’s liability as set forth above shall apply irrespective of the number of Policies affected or number of hazards in one Policy and regardless of the number of lines of business involved.
	E. The Reinsurer shall be liable to the Company for all third-party reinsurance that is not collected by Company. Notwithstanding the foregoing, it is agreed and understood that: 1) Company shall promptly request any reimbursements due from any of Com...
	“Insurers” means any primary insurance policy issued to Company, including, but not limited to, Company’s ICPL, D&O, or E&O policies.
	“Third-Party Reinsurers” means any company other than Reinsurer to which Company cedes all or a portion of its liabilities and obligations arising out of the Reinsured Losses.
	F. If a verdict, award or judgment is ultimately compromised, reduced, or revised on appeal, the Reinsurer shall indemnify the Company for the Allocated Loss Adjustment Expenses incurred in obtaining such reduction or reversal in the ratio that the be...
	G. All subrogation recoveries, salvage recoveries, or any other payments recovered or received subsequent to a loss settlement under this Agreement shall be applied as if recovered or received prior to the aforesaid settlement and the Parties shall ma...
	H. Nothing in this Article shall be construed to mean that Reinsured Losses are not recoverable hereunder until the Company has ascertained its Net Liability.

	Article IV  - EXTRA CONTRACTUAL OBLIGATIONS and EXCESS POLICY LIMITS
	A. This Agreement shall indemnify the Company for Extra Contractual Obligations or Excess Policy Limits. Recoveries from any form of insurance or reinsurance that protects the Company against Extra Contractual Obligations or Excess Policy Limits shall...
	B. The date on which an Excess Policy Limits is incurred by the Company shall be deemed, in all circumstances, to be the date of the original accident, casualty, disaster, loss occurrence, or catastrophe.
	C. The date on which an Extra Contractual Obligation is incurred by the Company shall be deemed to be the date on which the Company breached the Policy or Policies at issue, which date may be outside the term of this Agreement. If outside the term of ...

	Article V  - REINSURANCE PREMIUM
	A.  The Company shall cede to Reinsurer its exact proportion of the Net Written Premium collected by the Company.  Such amounts shall be settled in accordance with the terms of Article VII - Claims, Losses and Responsibilities.

	Article VI  - REPORTING AND FUNDS WITHHELD
	A. Within sixty (60) days after the end of each calendar year and forty-five (45) days after the end of each other calendar quarter the Company shall report to the Reinsurer:
	1. Cumulative ceded Net Written Premium from the Effective Date through the end of the calendar quarter (including the ceded unearned premium as of the Effective Date); less
	2. Cumulative ceded net losses and ceded net Allocated Loss Adjustment Expenses paid by the Company from the Effective Date through the end of the calendar quarter; less
	3. Other Underwriting Expenses paid by the Company from the Effective Date through the end of the calendar quarter (as reported by the Company in the Underwriting and Investment Exhibit, Part 3, column 2, page 11 of the Company’s Annual Statement); less
	4. For each year end calendar report, any uncollected premium as reported in Company’s Annual Statement, Statement of Income, Line 12; less
	5. Dividends to policyholders relating to workers compensation policies (as reported by the Company in the Statement of Income, line 17, column 1, page 17 of the Company’s Annual Statement); plus
	6. Cumulative subrogation, salvage, reimbursements, or other recoveries on losses from the Effective Date of this Agreement through the end of the calendar quarter; and
	7. The net balance due, if any.
	8. The reporting process outlined A.1. through A.5. shall apply to each Agreement Year.

	B. The Amount shown in A.5. shall be referred to as the “Funds Withheld.”  The Funds Withheld shall be retained by the Company and managed by the Company in a manner consistent with the prudent management of its own assets.
	C. Within sixty (60) days after the end of each Agreement Year, or upon the mutual agreement of the Parties, the Company shall return the remaining balance of the Funds Withheld to the Reinsurer (for such Agreement Year), less any amounts to the Compa...
	D. The Company shall furnish the Reinsurer with all necessary data respecting losses for as long as one of the Parties hereto has a claim against the other arising from this Agreement.

	Article VII  - CLAIMS, LOSS, AND RESPONSIBILITIES
	A. The Company shall promptly notify the Reinsurer of each claim that may involve any third-party reinsurance that inures to the benefit of this Agreement and of all subsequent developments relating thereto, stating the amount claimed, an estimate of ...
	B. The Company shall provide all administrative, accounting, claims administration, payment and processing duties required to service the Policies, including, without limitation, the following:
	1. Effect existing and new agent licensing and appointments;
	2. Preparation of all policies, certificates, and other forms necessary for the issuance service of the Policies;
	3. Pay agent commissions on the Policies;
	4. Pay claims and losses;
	5. Prepare and forward pertinent data relative to the Policies to Reinsurer for annual and quarterly statement purposes and income tax returns, and provide Reinsurer with such information as needed to complete such reports or returns or other such inf...


	Article VIII  - SALVAGE AND SUBROGATION
	A. The Reinsurer shall be subrogated, as respects any loss for which the Reinsurer shall actually pay or become liable, but only to the extent of the amount of payment by or the amount of liability to the Reinsurer, to all the rights of the Company ag...
	B. If there are any subrogation recoveries, salvage recoveries, or reimbursements recovered subsequent to a loss settlement, the Parties agree that if the expenses incurred in obtaining salvage or other recoveries are less than the amount recovered, s...

	Article IX  - RESERVES AND TAXES
	A. The Reinsurer shall maintain legal and/or regulatory reserves with respect to claims hereunder.
	B. Taxes:
	1. The Reinsurer shall be liable for all taxes on premiums paid to the Reinsurer by Company under this Agreement and Reinsurer shall indemnify and hold the Company harmless for any taxes which the Company may become obligated to pay on business reinsu...
	2. In consideration of the terms under which this Agreement is issued, Company shall not claim a deduction in respect of the premium hereon when making tax returns, other than income or profits tax returns, to any state or territory of the United Stat...
	3. To the extent legally permissible, Company shall permit Reinsurer to take advantage of any tax benefits available to Company, including (but not limited to) any tax loss carry forwards.


	Article X  - OFFSET
	Article XI  - ERRORS OR OMISSIONS
	Article XII  - INSOLVENCY
	A. Notwithstanding any other provision to the contrary, in the event of insolvency of the Company, the reinsurance provided by this Agreement shall be payable by the Reinsurer on the basis of the liability of the Company for the business reinsured her...
	B. The Company shall give Reinsurer written notice of the pendency of each claim or loss that may involve the reinsurance provided by this Agreement within thirty (30) days after such claim or loss is filed in the insolvency proceeding. The Reinsurer ...
	C. Nothing contained in this Article XII is intended to change the relationship of the Parties to this Agreement or to enlarge upon the rights or obligations of either Party hereunder except as provided herein, to wit, to pay the statutory successor o...

	Article XIII  - Definitions
	A. “Agreement Year” means the period from January 1, 2025, through December 31, 2025, and each respective 12-month period thereafter that this Agreement continues in force shall be a separate Agreement Year.
	B. “Allocated Loss Adjustment Expense” means: (i) claims related expenses sustained in connection with adjustment, including defense, settlement, and litigation of specific claims and suits, satisfaction of judgments, resistance to or negotiations con...
	“Allocated Loss Adjustment Expense” shall exclude any part of the Company’s underwriting expenses, including but not limited to office expenses and any officers’ and/or employees’ salaries.  “Allocated Loss Adjustment Expense” shall include expenses ...
	It is agreed and understood that in no event shall recoveries under this Agreement for Allocated Loss Adjustment Expenses and recoveries under any Management Agreement between the Parties exceed 100% of the originally incurred expenses.
	C. “Declaratory Judgment Expenses” means legal expenses and costs incurred in connection with coverage questions regarding specific claims and legal actions, including declaratory judgment actions, connected thereto.
	D. “Extra Contractual Obligations” means those liabilities not covered under any provision of this Agreement which arise from the handling of any claim on business covered hereunder, such liabilities arising because of, but not limited to, the followi...
	E. “Excess Policy Limits” means those damages payable in excess of the policy limit as a result of alleged or actual negligence, fraud, or bad faith in failing to settle and/or rejecting a settlement within the policy limit, in the preparation of the ...
	F. “Net Liability” means the Company’s gross liability remaining after making deductions for all subrogation recoveries, salvage recoveries, and all cessions, if any, to Company’s other insurers or reinsurer(s), which directly inure to Company’s benef...
	“Net Liability” shall include: (i) all Allocated Loss Adjustment Expenses; (ii) 100% of any Extra Contractual Obligations; and/or (iii) 100% of any Excess of Policy Limits, after making deductions for all subrogation recoveries, salvage recoveries, an...
	G. “Net Written Premium” means the Company’s gross written premium, less cancellation and return premium, and less premium ceded by the Company for third-party reinsurance which inures to the benefit of this Agreement.
	H. “Policies” means each of the Company’s binders, policies and contracts of insurance or reinsurance on the lines of business covered hereunder for risks produced by the Company.

	Article XIV - MISCELLANEOUS
	A. Territory. This Agreement applies to Policies issued by the Company within the United States of America, including its territories and possessions, and Canada (if applicable). This Agreement shall apply to losses covered hereunder wherever occurring.
	B. Notices. All notices and other communications under this Agreement will be in writing and will be delivered personally or sent by certified or registered U.S. mail, confirmed facsimile transmission, electronic mail, or nationally recognized overnig...
	C. Choice of Law. This agreement shall be construed and enforced according to the laws of the State of Wisconsin.
	D. Entire Agreement. This Agreement constitutes the entire agreement of the Parties to this Agreement with respect to its subject matter, supersedes all prior agreements, if any, of the Parties to this Agreement with respect to its subject matter and ...
	E. No Third-Party Beneficiaries. This Agreement is solely between the Company and the Reinsurer, and nothing contained in this Agreement shall create any obligations or establish any rights against the Company or the Reinsurer in favor of any person o...
	F. Amendment. This Agreement may be amended by mutual consent of the Parties expressed in an addendum and such addendum, when executed by both Parties, shall he deemed to be an integral part of this Agreement and binding on the Parties hereto.
	G. Severability. If any provision of this Agreement shall be rendered illegal or unenforceable by the laws, regulations or public policy of any state, such provision shall be considered void in such state, but this shall not affect the validity or enf...
	H. Inspection of Records. Upon the reasonable request and upon reasonable notice from either Party, the requesting Party shall be permitted at the disclosing Party’s location and during normal business hours to inspect such records, including but not ...
	I. Arbitration. Should any dispute occur between the Parties arising out of or related to this Agreement, or their rights and responsibilities to each other, the disputing Party shall provide to the other Party written notice of the disputed action or...
	J. Intermediaries. Neither Party hereto has utilized the services of a reinsurance intermediary for any actions taken with regard to the negotiation, drafting, and/or execution of this Agreement or any payments to be made hereunder.  The Reinsurer acc...
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	ARTICLE 1  the affiliation
	1.1 The Affiliation and Transaction Documents.  Subject to the terms and conditions of this Agreement and the other Transaction Documents, Rural and Badger will affiliate their respective insurance businesses and make effective the transactions contem...
	1.2 The Closing and the Closing Date.
	(a) The consummation of the Transactions contemplated by this Agreement (the “Closing”) shall be conducted telephonically and through the mutual exchange via e-mail or other electronic means of executed copies of this Agreement and the Transaction Doc...
	(b) At the Closing, Badger shall deliver to Rural:
	(i) A certificate of the Secretary of Badger attesting to the adoption and continuing effectiveness of each resolution adopted by Badger’s Board of Directors: (1) approving and adopting this Agreement and the other Transaction Documents; (2) authorizi...
	(ii) The following documents duly executed by Badger:
	(1) the Reinsurance Agreement; and
	(2) the Management Agreement.

	(iii) Duly executed copies of the following: (1) Director Resignations, effective as of the Closing, of each director on Badger’s Board of Directors who is not listed as Badger-Appointed Director in Exhibit B, Part (ii); and (2) each resolution adopte...
	(iv) Evidence reasonably satisfactory to Rural that all Specified Reinsurer Consents and all Specified Material Contract Consents have been obtained;
	(v) A certificate executed by the President or other executive officer of Badger, dated the Closing Date, stating that:  (i) all of the representations and warranties of Badger set forth in this Agreement are true and correct in all material respects ...
	(vi) Evidence of the Governmental Approvals described on Schedule 2.6(a);
	(vii) The Employment Agreements signed by each individual employee and Badger, such agreements to become effective immediately following Closing; and
	(viii) Such other documents as Rural or its counsel shall reasonably request.

	(c) At the Closing, Rural shall deliver to Badger:
	(i) A certificate of the Secretary of Rural attesting to the adoption and continuing effectiveness of each resolution adopted by the Rural Board of Directors: (1) approving and adopting this Agreement and the other Transaction Documents; (2) authorizi...
	(ii) Copies of each resolution adopted by Rural’s Board of Directors approving and adopting this Agreement and the other Transaction Documents and authorizing consummation of the transactions contemplated hereby and thereby, certified by Rural’s Secre...
	(iii) The following documents duly executed by Rural:
	(1) the Reinsurance Agreement; and
	(2) the Management Agreement.

	(iv) A certificate executed by the President or other executive officer of Rural, dated the Closing Date, stating that:  (i) all of the representations and warranties of Rural set forth in this Agreement are true and correct in all material respects w...
	(v) Evidence of the Governmental Approvals described on Schedule 3.6; and
	(vi) Such other documents as Badger or its counsel shall reasonably request.



	ARTICLE 2  REPRESENTATIONS AND WARRANTIES of Badger
	2.1 Corporate Existence and Power.  Badger and each of its subsidiaries, if any, is duly organized, validly existing, and in good standing under the laws of their respective states of domicile and have all the corporate power required to own, lease, o...
	2.2 Binding Effect.  Except as set forth on Schedule 2.2, the execution, delivery and performance by Badger of this Agreement and the consummation of the Affiliation and the other Transactions, and any other instruments to be executed and delivered by...
	2.3 Compliance with Laws.  Except as set forth on Schedule 2.3, Badger and each Badger subsidiary and at all times since January 1, 2021, have been in compliance in all material respects with all Applicable Law.  Since January 1, 2021, neither Badger ...
	2.4 Non-Contravention.  Provided that all consents, approvals, non-disapprovals, licenses, permits, orders, qualifications, authorizations, filings, notifications and other actions described in Schedule 2.6(a) have been obtained or taken, and except a...
	2.5 Financial Statements.
	(a) Badger has previously made available to Rural or its Representatives true and complete copies of the statutory financial statements of Badger and each insurance company subsidiary of Badger, if any (each, an “Insurance Subsidiary”) for the years e...
	(b) Badger has previously made available to Rural or its Representatives true and complete copies of the audited financial statements or, if there are no audited financial statements, the unaudited financial statements of each non-insurance company su...
	(c) Since December 2021, Badger and each Insurance Subsidiary, if any, has filed all financial statements required to be filed with or submitted to the appropriate Governmental Bodies.  Each of the financial statements complied with Applicable Law whe...

	2.6 Governmental Approvals; Permits.
	(a) No consents, approvals, non-disapprovals, licenses, permits, orders, qualifications or authorizations of, waivers from, or any filings with or notifications to, or registrations or other actions by, any Governmental Body (each, a “Governmental App...
	(b)  Badger and each Badger subsidiary holds and maintains all Governmental Approvals required to transact any insurance business that Badger or such Badger subsidiary is presently transacting in each state in which Badger or such Badger subsidiary is...

	2.7 Reserves.
	(a) The reserves and related actuarial items reflected in the Badger Financial Statements, as of the dates or periods stated therein: (i) were computed, and are fairly stated, in accordance with presently accepted, sound actuarial standards and (ii) m...
	(b) Prior to the date hereof, Badger has delivered or made available to Rural a true and complete copy of all actuarial reports prepared by actuaries, independent or otherwise, with respect to Badger and each Insurance Subsidiary, if any, from January...

	2.8 Absence of Certain Events or Changes.  Except as set forth on Schedule 2.8, since December 31, 2021, (i) the businesses of Badger and each Badger subsidiary have been operated in all material respects in the Ordinary Course of Business and (ii) th...
	2.9 No Undisclosed Liabilities.  Except for liabilities and obligations (including Liens) disclosed or provided for in the Badger Financial Statements or the GAAP Financial Statements, neither Badger nor any Badger subsidiary has any liabilities or ob...
	2.10 Litigation; Governmental Orders. Except as set forth on Schedule 2.10, as of the date hereof:
	(a) There are no actions, arbitrations, lawsuits, material claims, suits, proceedings, or investigations, including litigation holds, (collectively, “Legal Proceedings”) pending or, to Badger’s Knowledge, threatened against or affecting Badger or any ...
	(b) There are no actions, arbitrations, lawsuits, material claims, suits, proceedings, or investigations pending or, to Badger’s Knowledge, threatened against or affecting Badger or any Badger subsidiary (including in which Badger or any Badger subsid...
	(c) There is no action, suit or other legal or arbitration proceeding pending against, or to Badger’s Knowledge, threatened against, or affecting Badger or any Badger subsidiary, or any of their respective properties, assets or businesses that in any ...
	(d) Neither Badger nor any Badger subsidiary is a party to any supervisory agreement, memorandum of understanding, consent order, stipulation, cease and desist order, or any other regulatory order or decree with or by any Governmental Body.
	Schedule 2.10 shall identify and list separately, by category, (A) Legal Proceedings pending against or affecting Badger or any Badger subsidiary (including in which Badger or any Badger subsidiary, as applicable, is the plaintiff or claimant) or thei...

	2.11 Material Contracts.
	(a) Schedule 2.11(a) sets forth a list, as of the date hereof, of any Contract (including all amendments, extensions, renewals, guaranties, modifications, supplements or other agreements, if any, related thereto) to which Badger or any Badger subsidia...
	(i) the performance of which is reasonably expected to involve amounts payable to or by Badger or any Badger subsidiary in excess of $50,000 in the aggregate during the next twelve (12) months;
	(ii) the performance of which is reasonably expected to involve the delivery or receipt by Badger or any Badger subsidiary of goods or services with a fair market value in excess of $50,000 in the aggregate during the next twelve (12) months;
	(iii) relates to the incurrence by Badger or any Badger subsidiary of any Indebtedness in an amount in excess of $50,000;
	(iv) grants a right of first refusal or first offer or similar right or materially restricts or limits Badger’s or any Badger subsidiary’s or, following the Effective Date, any of their Affiliates’, ability to compete with other entities, compete in a...
	(v)  contains any keep-wells or guarantees made or supported by Badger or any Badger subsidiary, or is an indemnification agreement, other than as set forth in the articles of incorporation and by-laws of Badger or any of its subsidiaries;
	(vi) is a lease or is a contract for the purchase or sale of real property;
	(vii) is a contract between Badger or any Badger subsidiary on the one hand, and any director, officer, employee or consultant of Badger (other than contracts terminable at the election of Badger or the applicable Badger subsidiary on thirty (30) or f...
	(viii) is a partnership, joint venture or limited liability company agreement;
	(ix) relates to the administration, claims, underwriting, investment management or other material functions of Badger or any Badger subsidiary, as applicable;
	(x) relates to any derivatives or hedging transaction;
	(xi) is with any Governmental Body;
	(xii) is a contract with any agent, broker or producer of Badger and/or an Insurance Subsidiary, if any (each such individual, an “Insurance Producer”) that, (a) in the twelve (12)-month period ended December 31, 2023, produced Insurance Contracts for...
	(xiii) is a material computer systems or software lease; or
	(xiv) is an obligation to enter into any of the foregoing.

	(b) With respect to each Material Contract: (i) such Material Contract is a legal, valid and binding obligation of Badger or the applicable Badger subsidiary, and, to Badger’s Knowledge, each other party or parties thereto, is enforceable against Badg...
	(c) Copies of each Material Contract (including any amendments, extensions, renewals, guaranties, modifications, waivers, supplements or other agreements, if any, related thereto) have been made available by Badger or its Representatives to Rural prio...

	2.12 Reinsurance Contracts.
	(a) To Badger’s Knowledge, all Reinsurance Contracts are in full force and effect, and, to Badger’s Knowledge, no reinsurer party to any such Reinsurance Contract is the subject of a rehabilitation, liquidation, conservatorship, bankruptcy or similar ...
	(b) All premiums due under the Reinsurance Contracts have been paid in full or were adequately accrued or reserved for by Badger and each Insurance Subsidiary, if any.  To the extent credit for reinsurance has been taken by Badger or an Insurance Subs...
	(c) None of the Reinsurance Contracts is or, to Badger’s Knowledge, would be deemed to be, finite reinsurance, financial reinsurance or such other form of reinsurance that does not meet the risk transfer requirements under Applicable Law.  Each of the...
	(d) Schedule 2.12(d) sets forth a true and correct list of all Liens, collateral or security arrangements, including by means of a credit for reinsurance trust or letter of credit, to or for the benefit of Badger or any Insurance Subsidiary, as applic...

	2.13 Subsidiaries.  Badger has no subsidiaries.  Badger does not own, directly or indirectly, more than a two percent (2%) equity interest in any corporation, partnership, joint venture or other business association or entity other than the subsidiari...
	2.14 Indebtedness.  Except as set forth on Schedule 2.14 or the Badger Financial Statements and the GAAP Financial Statements, neither Badger nor any Badger subsidiary has any Indebtedness, other than Indebtedness incurred in the Ordinary Course of Bu...
	2.15 Owned Real Property.
	(a) Schedule 2.15(a) sets forth all real property owned by Badger or any Badger subsidiary, respectively (the “Owned Real Property”).  Except as set forth on Schedule 2.15(a), neither Badger nor any Badger subsidiary owns any real property.  Neither B...
	(b)
	(i)  Except as set forth in Schedule 2.15(b)(i), each parcel of Owned Real Property is in material compliance with all Applicable Laws and properly zoned for its present use, and there are no public or private use or occupancy restrictions applicable ...
	(ii) Schedule 2.15(b)(ii) sets forth a list of all parcels of Owned Real Property that are leased to a third party (the “Owned Rental Property”) and the principal terms and the termination date of each such lease.
	(iii) Except as set forth on Schedule 2.15(b)(iii), neither Badger nor any Badger subsidiary has received notice of, or been served with, any pending or threatened condemnation, or sale in lieu thereof, with respect to any portion of the Owned Real Pr...
	(iv) Except as set forth on Schedule 2.15(b)(iv), the improvements, including any equipment, signs and trade fixtures installed by Badger or any Badger subsidiary on the Owned Real Property, lie wholly within the boundaries and building restriction li...

	(c) Badger maintains fully-paid policies of fire and extended coverage and casualty, liability and other forms of insurance relating to the operation of the Owned Real Property and Owned Rental Property in such amounts and against such risks and losse...

	2.16 Leased Real Property.
	(a) Schedule 2.16(a) sets forth a true and correct list of the addresses of all real property leased, subleased, or licensed or occupied by Badger or any Badger subsidiary as lessee (including the date, if available, and the name of the parties to suc...
	(b) Neither Badger nor any Badger subsidiary has assigned, sublet, transferred, disposed of, or permitted to exist any Lien, except for Permitted Liens, on Badger’s or such Badger subsidiary’s interest in any lease with respect to any Leased Real Prop...
	(c) The use and operation of the Leased Real Properties in the conduct of business by Badger and any Badger subsidiaries does not violate, in any material respect: (i) any instrument of record or agreement affecting any Leased Real Property; or (ii) a...

	2.17 Personal Property.
	(a) Badger and each Badger subsidiary are in possession of and have good and valid title to, or otherwise have the right to use, pursuant to a valid and enforceable lease, license or similar contractual arrangement, all of their respective material as...
	(b) The assets that are owned, licensed or leased by Badger or the Badger subsidiaries constitute all of the material assets used or held for use in the conduct of business by Badger and the Badger subsidiaries as of the date hereof.
	(c) All tangible assets which are included in the Badger Financial Statements are in good operating condition and repair, subject only to normal wear and maintenance and obsolescence, are useable in the regular and Ordinary Course of Business and conf...

	2.18 Examination Reports.  Badger has previously made available complete and correct copies of the most recent reports of OCI examinations of Badger and any Badger subsidiary.  Except as set forth on Schedule 2.18, since the date of the most recent OC...
	2.19 Taxes.
	(a) Except as set forth on Schedule 2.19(a):  (i) all Taxes (whether or not shown on any Tax Return) for which Badger or any Badger subsidiary may be liable have been timely paid; (ii) all Tax Returns required to have been filed by or with respect to ...
	(b) Schedule 2.19(b)(i) sets forth a schedule of the Tax Returns referred to in clause (ii) of Section 2.19(a) with respect to which neither the appropriate Governmental Body has completed its examination (with all issues finally resolved) nor the per...
	(c) Except as set forth on Schedule 2.19(c):  (i) neither Badger nor any Badger subsidiary will be required to include or accelerate the recognition of any item in income, or exclude or defer any deduction or other Tax benefit, in each case in any tax...

	2.20 Labor Matters; Employee Benefits.
	(a) Except as set forth on Schedule 2.20(a), Badger and each Badger subsidiary, as applicable:  (i) have no written or oral contracts of employment with any employee, other than contracts terminable at the election of Badger or the applicable Badger s...
	(b) All material Badger Benefit Plans are set forth on Schedule 2.20(b).  With respect to each Badger Benefit Plan, Badger has made available to Rural a true and complete summary of the material terms of such plan.  With respect to each Badger Benefit...
	(c) Except as set forth on Schedule 2.20(c), there are no material claims or disputes pending, or, to Badger’s Knowledge, threatened with respect to any Badger Benefit Plan, other than routine claims for benefits in the Ordinary Course of Business.
	(d) Except as set forth on Schedule 2.20(d) or to the extent required by COBRA or the terms of a severance benefit plan, policy or agreement, no Badger Benefit Plan provides medical, dental or life insurance coverage or any other welfare benefits afte...
	(e) Neither Badger nor any of its ERISA Affiliates maintains, has ever maintained, contributes to or contributed to, or been required to contribute to any “multiemployer plan” as defined in Section 3(37) of the Employee Retirement Income Security Act ...
	(f) Each Badger Benefit Plan that is intended to be qualified under Section 401(a) of the Code is the subject of a favorable determination letter by the Internal Revenue Service and no event has occurred and no condition exists that has adversely affe...
	(g) Neither Badger nor any of its ERISA Affiliates have any material liability, whether direct, indirect, contingent or otherwise:  (i) on account of any violation of the health care requirements of Part 6 or 7 of Title I of ERISA or Section 4980B or ...
	(h) Except as set forth on Schedule 2.20(h): (i) no steps have been taken to terminate any Badger Benefit Plan that is covered by Title IV of ERISA; and (ii) no termination of any “pension plan” (as defined under Section 3(2) of ERISA) has occurred pu...
	(i) None of the assets of any Badger Benefit Plan are the subject of any Lien arising under ERISA or the Code, and neither Badger nor any of its ERISA Affiliates have been required to post any security under ERISA or Section 401(a)(29) or 436 of the C...
	(j) Except as set forth in Schedule 2.20(j), neither the execution nor delivery of this Agreement or any other Transaction Document nor the consummation of the transactions contemplated by this Agreement or any other Transaction Document will, either ...
	(k) To Badger’s Knowledge, there are no organizational campaigns, petitions or other unionization activities focusing on persons who provide services to Badger or its business or to any Badger subsidiary or such Badger subsidiary’s business which seek...
	(l) Schedule 2.20(l) sets forth a true and complete list of: (i) each employee of Badger and Badger’s subsidiaries, respectively; and (ii) each employee’s job title, base salary rate or hourly rate of pay, location, date of hire, full or part-time sta...

	2.21 Operations Insurance.  Schedule 2.21 sets forth a list, as of the date of this Agreement, of all in-force insurance policies, including all liability, property, workers compensation, directors and officers liability, ICPL, cyber liability, and ot...
	2.22 Insurance Regulatory Matters.
	(a) Since January 1, 2021, Badger and each of its subsidiaries have made all filings required to be made by each of them with the state insurance regulator in each state in which they conduct insurance underwriting or insurance brokerage operations, a...
	(b) Since January 1, 2021, Badger and each Insurance Agency, if any, has:  (i) timely paid (after giving effect to any grace periods or extensions) all guaranty fund assessments that are due, or claimed or asserted by any state guaranty fund or associ...
	(c) Since January 1, 2021, all Insurance Contract benefits due and payable by or on behalf of Badger or any Insurance Subsidiary have in all material respects been paid in accordance with the terms of the Insurance Contracts under which they arose, ex...
	(d) Since January 1, 2021, any rates of Badger and each Insurance Subsidiary, if any, that are required to be filed with or approved by a Governmental Body have, in all material respects, been so filed or approved and the rates used by Badger conform ...

	2.23 Insurance Producers.
	(a) Schedule 2.23(a) sets forth a list of each Insurance Producer. Since January 1, 2021: (i) to Badger’s Knowledge, each Insurance Producer possesses all Governmental Approvals required to conduct its respective insurance operations as such insurance...
	(b) Since January 1, 2021: To Badger’s Knowledge: (i) no Insurance Producer has breached the terms of any contract with Badger or any Insurance Subsidiary in any material respect or violated any policy of Badger in the solicitation, negotiation, writi...
	(c) As of the date hereof, there are no outstanding: (i) disputes with Insurance Producers concerning material amounts of commissions or other incentive compensation; (ii) material errors and omissions claims against any Insurance Producer arising fro...

	2.24 Investment Assets.  Badger has made available to Rural (i) a list of its and each Badger subsidiary’s Investment Assets as of December 31, 2023, and June 30, 2024; (ii) all investment management agreements between Badger and its subsidiaries, res...
	2.25 Internal Controls.  Badger and each Badger subsidiary have devised and maintained a system of internal accounting controls with respect to their respective businesses sufficient to provide reasonable assurances that:  (i) transactions are execute...
	2.26 Risk-Based Capital.  Badger or its Representatives have previously furnished or otherwise made available to Rural each of the “Risk based capital reports” (as defined in Wis. Admin. Code sec. Ins. 51.01) prepared by Badger and each Insurance Subs...
	2.27 Environmental Matters.
	(a) Since January 1, 2021, Badger and each Badger subsidiary have complied, and are in compliance in all material respects with, all applicable Environmental Laws pertaining to any Owned Real Property or other properties and assets used by Badger or s...
	(b) There are no claims, actions or proceedings pursuant to Environmental Laws pending against, and no violation by Badger or any Badger subsidiary of any applicable Environmental Law is being alleged, in each case relating to any Owned Real Property ...
	(c) Badger has previously disclosed and made available to Rural or its Representatives all material information, including, without limitation, all environmental studies, analyses and test results, in the reasonable possession, custody or control of o...

	2.28 Intellectual Property.  Schedule 2.28 sets forth a list of all registered copyrights, registered trademarks, issued patents, and pending applications for any of the foregoing, owned by Badger or any Badger subsidiary, respectively (“Registered In...
	2.29 Related Party Transactions.  Except as set forth on Schedule 2.29, neither Badger nor any Badger subsidiary has any ongoing material transactions or contractual relationships with any of their or each other’s executive officers or directors or wi...
	2.30 Brokers.  Except as set forth on Schedule 2.30, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Affiliation or any of the other Transactions based upon any arrangemen...
	2.31 Privacy and Security of Information.
	(a) Badger and its subsidiaries have implemented reasonable measures consistent with applicable industry standards to ensure the physical and electronic security of any information systems or data owned, used or held by Badger and/or its subsidiaries,...
	(b) To the Knowledge of Badger, Badger has complied in all material respects with (i) all Applicable Law regarding data protection and the privacy and security of personal information and (ii) the privacy policies or commitments to its customers and c...

	2.32 Disputed Claims.  Schedule 2.32 sets forth a complete and accurate list of all claims made pursuant to any Insurance Contract issued by Badger or any Insurance Subsidiary that meets any of the following criteria:
	(a) that were unpaid as of August 30, 2024, in any case where the amount claimed exceeds $50,000, or where the aggregate incurred amount of an anticipated claim exceeds $50,000, or where the aggregate amount of such payment is not determinable and the...
	(b) where the claimant is alleging bad faith or other extracontractual damages, or where Badger or such Insurance Subsidiary believes that a claim alleging bad faith or other extracontractual damages is possible.

	2.33 Disclosure.  This Agreement and the Badger Disclosure Schedules hereto do not contain any untrue statement of a material fact or omit to state a material fact required to be stated herein or necessary to make the statements contained herein or th...

	ARTICLE 3  representations and warranties of Rural
	Rural makes the following representations and warranties to Badger, each of which is true and correct at and as of Closing, and shall be unaffected by any investigation heretofore or hereafter made by Badger:
	3.1 Corporate Existence and Power.  Rural and each of its subsidiaries, if any, are duly organized, validly existing and in good standing under the laws of their respective states of domicile and have all the corporate power required to own, lease or ...
	3.2 Binding Effect.  Except as set forth on Schedule 3.2, the execution, delivery and performance by Rural of this Agreement and the consummation of the Affiliation and the other Transactions, and any other instruments to be executed and delivered by ...
	3.3 Compliance with Laws.  Rural and each of its subsidiaries, if any, are, and at all times since January 1, 2021, have been, in compliance in all material respects with, all Applicable Law.  Since January 1, 2021, neither Rural nor any of its subsid...
	3.4 Non-Contravention.  Provided that all consents, approvals, non-disapprovals, licenses, permits, orders, qualifications, authorizations, filings, notifications and other actions described in Schedule 3.6 have been obtained or taken, and except as s...
	3.5 Financial Statements.
	(a) Rural has previously made available to Badger or its Representatives true and complete copies of Rural’s statutory financial statements for the years ended December 31, 2021, 2022 and 2023, as filed with OCI (collectively, the “Rural Financial Sta...
	(b) Since December 2021, Rural has filed all financial statements required to be filed with or submitted to the appropriate Governmental Bodies.  Each of the financial statements materially complied with all Applicable Law when so filed.  Each such fi...

	3.6 Governmental Approvals.  No Governmental Approvals are required to be made or obtained at or prior to the Closing by Rural in connection with Rural’s execution, delivery or performance of this Agreement or in connection with its execution, deliver...
	3.7 Risk-Based Capital.  Rural or its Representatives have previously furnished or otherwise made available to Badger each of the “Risk based capital reports” (as defined in Wis. Admin. Code sec. Ins. 51.01) prepared by Rural since January 1, 2021.  S...
	3.8 Reserves.
	(a) The reserves and related actuarial items reflected in the Rural Financial Statements, as of the dates or periods stated therein: (i) were computed, and are fairly stated, in accordance with presently accepted, sound actuarial standards and (ii) me...
	(b) Prior to the date hereof, Rural has delivered or made available to Badger a true and complete copy of all actuarial reports prepared by actuaries, independent or otherwise, with respect to Rural from January 1, 2023 through the date of this Agreem...


	ARTICLE 4  COVENANTS
	4.1 Conduct of Business Prior to the Closing Date.  Badger hereby covenants and agrees as to itself and each of its subsidiaries (except as otherwise specified below) that, prior to the Closing Date, unless Rural shall otherwise agree in writing (whic...
	(a) The respective businesses of Badger and each of its subsidiaries shall be conducted only in the Ordinary Course of Business;
	(b) Badger shall, and shall cause each of its subsidiaries, as applicable, to, use its commercially reasonable best efforts to preserve its relationships with, as applicable, its members, policyholders, insureds, Insurance Producers, reinsurers, suppl...
	(c) Other than in the Ordinary Course of Business, Badger shall not make or propose to make, or permit any of its subsidiaries to make or propose to make, any change in its premium rates, dividends, underwriting, investment and other material insuranc...
	(d) Badger shall not, nor shall it permit any of its subsidiaries to:  (i) except as provided in Section 5.1, amend its articles, by-laws, code of regulations or other organizational or constituent documents; (ii) incur any Indebtedness for borrowed m...
	(e) Other than in the Ordinary Course of Business or pursuant to requirements of written agreements set forth on Schedule 4.1(e) or the terms of a Badger Benefit Plan as in effect on the date hereof, neither Badger nor any Badger subsidiary shall:  (i...
	(f) Other than in the Ordinary Course of Business, Badger shall not, nor shall it permit any Badger subsidiary to, make any capital expenditures or commitments for capital expenditures which individually exceed $25,000;
	(g) Other than in the Ordinary Course of Business, Badger shall not, nor shall it permit any of its subsidiaries to, settle or compromise any proceeding (other than claims under Insurance Contracts) which could result in an expenditure in excess of $2...
	(h) Badger shall not, nor shall it permit any Badger subsidiary to, enter into or amend, modify, renew, extend, or terminate any Material Contract, excluding Contracts that automatically renew pursuant to their terms upon expiration and that are allow...
	(i) Badger shall not, nor shall it permit any Badger subsidiary to, enter into amend, modify, renew, extend or terminate any Reinsurance Contract; provided, however, that Badger shall negotiate Reinsurance Contracts covering losses occurring during th...
	(j) Badger shall not, nor shall it permit any of its subsidiaries to, agree, in writing or otherwise, to take any of the actions prohibited by the foregoing clauses (a) through (i).

	4.2 Employee Matters.
	(a) Prior to the Closing, the individuals listed in Exhibit H will be offered continued employment at Badger in accordance with the terms set forth in employment agreements (in the form attached at Exhibit I) signed by such individuals and Badger, suc...
	(b) Rural does not currently anticipate any change to staffing levels at Badger following the Closing, however, such changes may occur as deemed necessary or prudent by the Reconstituted Badger Board following the Closing in the Ordinary Course of Bus...
	(c) During the twelve (12) month period immediately following the Closing Date (or for any shorter period during which they remain employed with Badger, a Badger subsidiary, or Rural, as applicable), and subject to the terms and conditions of the Empl...
	(d) Rural and Badger shall make commercially reasonable efforts, or shall cause the Badger subsidiaries, as applicable, to make commercially reasonable efforts, to waive, or cause to be waived, any pre-existing condition limitations, exclusions, activ...
	(e) Notwithstanding the foregoing, except as otherwise provided in this Agreement or the Employment Agreements, nothing in this Agreement shall:  (i) be treated as an amendment of any employee benefit plan or any other arrangement or create any rights...
	(f) For a period of two (2) years from the Closing Date, Rural shall not without Supermajority Consent solicit for hiring or engagement, any Affected Employee, or otherwise encourage any such Person or entity to terminate or diminish such Person’s emp...
	(g) Promptly after the Closing, the Badger Board shall establish an incentive bonus plan for Badger’s employees and Badger’s officers, substantially similar to the incentive plan in place at Badger as of the Closing.  The incentive bonus plan shall be...

	4.3 Access to Information.
	(a) From the date of this Agreement until the Closing, subject to any applicable contractual restrictions and legal privileges, and to the extent Applicable Law would not thereby be violated, Badger hereby covenants and agrees to:
	(i) Give Rural and its Representatives reasonable access (including the copying of such materials as may be reasonably requested), upon reasonable prior notice and during normal business hours, to Badger’s and its subsidiaries’ respective offices, pro...
	(ii) Furnish Rural or its Representatives with such financial and operating data and other information relating to the businesses of Badger or any Badger subsidiary as Rural or any such Representative may reasonably request; and
	(iii) Instruct its employees and Representatives to reasonably cooperate with Rural in Rural’s investigations in connection with the Affiliation and any other Transactions.

	(b) If Badger is not required to comply with any covenant in Section 4.3(a) as a result of any applicable contractual restriction or legal privilege, Badger shall:  (i) comply with such covenant to every extent possible except as strictly necessary to...

	4.4 Notices of Certain Events.
	(a) The Parties each hereby covenant and agree from the date hereof until the Closing Date to promptly notify the other Party of any of the following:
	(i) any notice or other communication received by such Party from any source alleging that the consent of another Person is or may be required in connection with the Affiliation or any other Transactions;
	(ii) any notice or communication from or to any rating agency in connection with the Affiliation or the other Transactions or otherwise, and subject to Applicable Law, from or to any Governmental Authority relating to the Affiliation or any other Tran...
	(iii) any action, suits, claims, investigations or proceedings commenced or, to such Party’s Knowledge, threatened against, relating to or involving or otherwise affecting such Party that relate to the consummation of the Affiliation or any other Tran...
	(iv) any breach of a representation or warranty of the notifying Party or any change or other event which would reasonably be expected to have a Rural Material Adverse Effect or a Badger Material Adverse Effect, as applicable.

	(b) Badger hereby covenants and agrees to promptly notify Rural of:
	(i) any notice of, or communication relating to, a default or event which, with notice or lapse of time or both, would become a default, received by Badger or any Badger subsidiary subsequent to the date hereof under any Material Contract;
	(ii) the termination or attempted termination of a contract between Badger and an Insurance Producer;
	(iii) the occurrence of any event which, with notice or lapse of time or both, would result in a default by Badger or any Badger subsidiary or, to Badger’ Knowledge, a default by any other Person, under any Material Contract; or
	(iv) any action, suits, claims investigations or proceedings commenced or, to such Party’s Knowledge, threatened against, relating to or involving or otherwise affecting such Party that, if the same had been pending with respect to Badger or any Badge...


	4.5 Alternative Transactions.  Badger hereby covenants and agrees that from the date hereof until the Closing, consistent with the fiduciary obligations of the Badger Board, Badger shall not, and shall cause its subsidiaries and Representatives not to...
	4.6 Reasonable Best Efforts; Regulatory Approvals.
	(a) Upon the terms and subject to the conditions herein provided, each of the Parties agrees to use all reasonable best efforts to take, or cause to be taken, all actions to do, or cause to be done, and to assist and cooperate with the other Party in ...
	(b) Without limiting the generality of the foregoing, as soon as reasonably practicable after the date hereof, the Parties shall make all filings and notifications with all Governmental Bodies that may be or may become reasonably necessary proper or a...
	(c) From and after the date hereof, the Parties shall use their reasonable best efforts, and shall cooperate fully with each other to obtain as promptly as reasonably practicable following the date hereof all required or desired approvals, consents, w...

	4.7 Further Assurances.  From and after the Closing, each Party will, from time to time, at the reasonable request of the other Party and without further consideration (but at the expense of the requesting Party) do, execute, acknowledge, and deliver ...
	4.8 Public Announcements; Confidentiality.  The Parties each hereby covenant and agree that:
	(a) From the date of this Agreement until the Closing is consummated, the Parties will consult with each other before issuing any press release or making any public statement with respect to this Agreement, any other Transaction Document or the Affili...
	(b) From and after the date hereof, the Parties may deliver to each other information about themselves and their respective businesses which is nonpublic, confidential, or proprietary in nature, including, but not limited to, this Agreement and the ot...

	4.9 Insurance Producers. Rural currently intends for Badger to continue to distribute Badger’s products through its network of licensed and appointed independent Insurance Producers.  After Closing, Rural and Badger shall cooperate in good faith to ex...
	4.10 Badger Brand Name and Location.  The Parties agree that for a period of five (5) years from the Closing Date of the Transactions contemplated herein, notwithstanding anything to the contrary in Badger’s Articles of Incorporation, as amended and r...
	(a) Change Badger’s name or brand, except as required by Applicable Law or OCI; and
	(b) Close or attempt to close Badger’s headquarters at 1134 N. 9th Street, Suite 150, Milwaukee, Wisconsin except as required by Applicable Law or OCI.
	Notwithstanding the foregoing, the Badger Board, by the affirmative vote of a simple majority of the directors, may close the headquarters to the extent that (i) the location on a stand-alone basis is not, or is not reasonably expected to, remain prof...

	4.11 Specified Reinsurer and Material Contract Consents.  Schedule 4.11 lists each (A) reinsurer’s consent under the terms of any Reinsurance Contract necessary as a result of the Transactions, and shall identify the applicable Reinsurance Contract (“...
	4.12 Fees and Expenses.  Except as provided in Section 8.5, Rural and Badger shall each only be responsible for all costs and expenses incurred by themself in preparing this Agreement, the other Transaction Documents, and OCI filing and in closing and...
	4.13 Minimum Surplus Ratio.
	(a) Badger shall maintain a surplus to direct written premium ratio of 0.21:1 (the “Minimum Surplus Ratio”), and represents, warrants, and covenants to Rural that, as a condition to Closing (if measurable prior to Closing), Badger shall satisfy the Mi...
	(b) The Minimum Surplus Ratio shall be measured for the Closing in the following manner: (i) if the Closing occurs at year-end, as of one calendar day prior to Closing; and (ii) if the Closing occurs after the end of a calendar quarter that is not a y...
	(c) Badger shall deliver to Rural its audited financial statements as of each year-end that occurs between the date hereof and the Closing prepared by Strohm Ballweg (“Badger Auditor”) and the audited financial statements are the “Badger Audited Finan...
	(d) Badger shall also deliver to Rural its unaudited quarter-end and month-end financial statements prior to Closing (“Badger Unaudited Financial Statements”), in each case, promptly once they are available.
	(e) The Badger Audited Financial Statements, Badger Unaudited Financial Statements, and Badger Reserve Opinion shall be prepared consistently with Badger’s past practice (except for changes in Applicable Law or GAAP requirements).
	(f) Badger shall promptly deliver to Rural any other information reasonably requested by Rural to evaluate Badger’s surplus to direct written premium ratio.
	(g) Closing Occurs at Year-End: If the Closing occurs on January 1, 2025, the following provisions shall apply:
	(i) Subject to the provisions of this Section 4.13, Rural shall consummate the Closing on January 1, 2025, if:
	(1) All conditions set forth in this Agreement and the other Transaction Documents to Badger’s obligation to consummate the Closing shall have been satisfied or waived by Rural; and
	(2) Badger’s surplus to direct written premium ratio is at or above the Critical Surplus Ratio as of November 30, 2024, determined based on the Badger Unaudited Financial Statements as of November 30, 2024.

	(ii) As soon as reasonably practicable after the Closing, Rural shall engage an independent actuary (“Rural Actuary”) to prepare an independent actuarial opinion of Badger’s reserves as of December 31, 2024, at Rural’s sole expense.  Any independent r...
	(iii) Rural shall determine Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirements as of December 31, 2024, for the Closing using the Badger Reserve Opinion, the Rural-Engaged Reserve Opinion, and the Badger Audited Financia...
	(iv) Rural shall determine Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirement for December 31, 2024, using an average of the Badger Reserve Opinion point IBNR reserve estimate of Badger’s IBNR reserves and the Rural-Engag...
	(v) If Rural determines that Badger was not in compliance with the Minimum Surplus Ratio as of December 31, 2024, based on such Badger Audited Financial Statements, Badger Reserve Opinion, and Rural-Engaged Reserve Opinion as provided in this Section ...

	(h) Closing Occurs at the End of a Calendar Quarter that is Not a Year-End: If the Closing occurs on a calendar day after the end of a calendar quarter that is not the end of a calendar year, the following provisions shall apply:
	(i) Subject to the provisions of this Section 4.13, Rural shall consummate the Closing on the first calendar day after the end of such calendar quarter, if:
	(1) Rural, based solely on the December 31, 2024 Badger Audited Financial Statements and Badger Reserve Opinion, determines that Badger has complied with the Minimum Surplus Ratio requirements as of December 31, 2024;
	(2) All conditions set forth in this Agreement and the other Transaction Documents to Badger’s obligation to consummate the Closing shall have been satisfied or waived by Rural; and
	(3) Badger’s surplus to direct written premium ratio is at or above the Critical Surplus Ratio as of the end of the month prior to the quarter-end Target Testing Date, determined based on the Badger Unaudited Financial Statements as of such date.  For...

	(ii) As soon as reasonably practicable after the Closing, Rural shall engage Rural Actuary to prepare a Rural-Engaged Reserve Opinion and Badger shall engage Badger Actuary to prepare a separate Badger Reserve Opinion of Badger’s IBNR reserves as of t...
	(iii) Rural shall determine Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirements as of the quarter-end Target Testing Date for the Closing using the Badger Reserve Opinion, Rural-Engaged Reserve Opinion, and the Badger Una...
	(iv) The determination of Badger’s compliance or non-compliance with the Minimum Surplus Ratio requirement for the quarter-end Target Testing Date shall be determined using an average of the Badger Reserve Opinion point IBNR reserve estimate of Badger...
	(v) If Rural determines that Badger was not in compliance with the Minimum Surplus Ratio as of the quarter-end Target Testing Date for the Closing based on such Badger Reserve Opinion, Rural-Engaged Reserve Opinion and Badger Unaudited Financial State...



	ARTICLE 5
	5.1 Reconstitution of Badgers’ Board of Directors and Board Officers; Adoption of Badgers’ Amended and Restated Bylaws.
	(a) Prior to the Closing Date, the Badger Board shall adopt and approve Badger’s Amended and Restated Bylaws in the form attached as Exhibit A, to be effective immediately following Closing and shall obtain all necessary approvals for such amended and...
	(b) On the Closing Date and immediately prior to the Closing (the “Resignation Effective Time”), Badger shall cause all but the three (3) Badger directors whose names are set forth on Exhibit B, subsection (2) (such individuals and their successors, t...
	(c) Notice of any change to the identities of the Badger-Appointed Directors set forth on Exhibit B, subsection (2) shall be given to Rural by Badger or its Representatives no later than five (5) Business Days prior to the Closing, provided, however, ...
	(d) Any change to the Badger-Appointed Directors and designation of new Badger-Appointed Directors after Closing shall be subject to Rural’s consent in writing, which consent shall not be unreasonably withheld, conditioned, or delayed.
	(e) Exhibit C lists the Badger officer positions immediately before and after the Closing, including those held by Rural-Appointed Directors.
	(f) Eight (8) directors on the Reconstituted Badger Board shall constitute a quorum.
	(g) Rural-Appointed Directors shall generally serve two (2) year staggered terms and shall be subject to no term limits, and the Badger-Appointed Directors shall generally serve one (1) year terms and shall be subject to no term limits.
	(h) The annual compensation payable to the Directors serving on the Reconstituted Badger Board in the first year after Closing shall be governed by the following, and future compensation shall be determined by the Reconstituted Badger Board in its dis...
	(i) Two Hundred Five Thousand Dollars and Zero Cents ($205,000.00) per year total possible Board compensation;
	(ii) Badger Chairperson: up to Twenty Four Thousand Dollars and Zero Cents ($24,000.00) per year, representing Six Thousand Dollars and Zero Cents ($6,000.00) per Board meeting;
	(iii) Badger President: up to Sixteen Thousand Dollars and Zero Cents ($16,000.00) per year, representing Four Thousand Dollars and Zero Cents ($4,000.00) per Board meeting;
	(iv) Badger Vice President: up to Twenty Thousand Dollars and Zero Cents ($20,000.00) per year, representing Five Thousand Dollars and Zero Cents ($5,000.00) per Board meeting; and
	(v) All Other Badger Board Members: up to Sixteen Thousand Dollars and Zero Cents ($16,000.00) per year, representing Four Thousand Dollars and Zero Cents ($4,000.00) per Board meeting;
	(1) If any Board member does not attend a Board meeting, the Board member is not entitled to receive any compensation for that meeting.
	(2) The per-Board meeting fee shall be reduced by One Thousand Dollars and Zero Cents ($1,000.00) if the Director attends remotely;



	5.2 Badger’s Current Executive Officers.  Immediately after the Closing, subject to the vote of the Reconstituted Badger Board, the individuals whose names are set forth on Schedule 5.2 shall hold the executive offices of Badger listed next to their n...
	5.3 Committees. All current Badger Board Committees shall be eliminated as of the Closing and replaced with an Investment Committee and a Governance Committee established by the Badger Board after the Closing, governed by a Committee Charter adopted b...
	5.4 Conflicts. To the extent the terms of Badger’s Articles of Incorporation, as amended and restated from time to time, and/or Badger’s Amended and Restated Bylaws differ from, or conflict with, the terms of this Article 5, the terms of Badger’s Arti...

	ARTICLE 6  CONDITIONS TO CLOSING
	6.1 Conditions to Obligations of Rural and Badger.  The obligations of Rural and Badger to consummate the Closing are subject to the satisfaction of the following conditions:
	(a) All of the Governmental Approvals listed on Schedules 2.6(a) and 3.6 shall have been obtained and shall be in full force and effect and no order, injunction, or decree issued by any Governmental Body or other legal restraint or prohibition prevent...
	(b) The conditions set forth in this Agreement and the other Transaction Documents shall have been satisfied.

	6.2 Conditions to Obligations of Rural.  The obligation of Rural to consummate the Closing is subject to the satisfaction of the following further conditions:
	(a) The Badger representations and warranties set forth in this Agreement are true and correct in all respects as of the date of this Agreement and shall be true and correct as of the Closing Date as though made on and as of the Closing Date.
	(b) Badger shall have delivered to Rural updated Badger Disclosure Schedules that are true and accurate as of the Closing Date and do not contain any untrue statement of a material fact or omit to state a material fact required to be stated herein or ...
	(c) Badger shall have delivered to Rural in form and substance satisfactory to Rural, as determined in Rural’s sole discretion, evidence that Badger’s Reinsurance Contracts for 2025 (“2025 Reinsurance Tower”) provide reinsurance to Badger that is subs...
	(d) Since the date of the last Badger Financial Statement provided by Badger pursuant to this Agreement, no event, occurrence, development, circumstances, or facts have occurred which have had a Material Adverse Effect on the business of Badger.
	(e) Badger shall have performed and complied in all respects with all agreements, covenants, obligations, and conditions required by this Agreement and by the other Transaction Documents to be performed or complied with by Badger on or prior to the Cl...
	(f) Badger shall have complied with all Minimum Surplus Ratio requirements under Section 4.13 as of the Closing Date.
	(g) The Badger Board of Directors will have adopted the Amended and Restated Bylaws attached hereto as Exhibit A and such Amended and Restated Bylaws will have been filed with the OCI and will have become effective as of the Closing Date.
	(h) The current directors of Badger who will not be Rural-Appointed Directors or Badger-Appointed Directors have submitted their resignations to be effective on the Closing Date, and the eight Rural-Appointed Directors set forth on Exhibit B, subsecti...
	(i) Rural will have received certified copies of resolutions duly adopted by the Badger Board of Directors approving this Agreement and the other Transaction Documents to which Badger is a party.
	(j) The receipt of: (i) all Specified Reinsurer Consents set forth on Schedule 4.11; and (ii) all Specified Material Contract Consents set forth on 4,11 each of (i) and (ii) above in a form reasonably satisfactory to Rural.

	6.3 Conditions to Obligations of Badger.  The obligation of Badger to consummate the Closing is subject to the satisfaction of the following further conditions:
	(a) The representations and warranties of Rural set forth in this Agreement are true and correct as of the date of this Agreement and will be true and correct as of the Closing Date as though made on and as of the Closing Date.
	(b) Rural shall have performed and complied in all respects with all agreements, covenants, obligations, and conditions required by this Agreement and by the other Transaction Documents to be performed or complied with by Rural on or prior to the Clos...
	(c) Badger will have received certified copies of resolutions duly adopted by the Board of Directors of Rural approving this Agreement and the other Transaction Documents to which Rural is a party.


	ARTICLE 7  survival and DISPUTE RESOLUTION
	7.1 Survival of Obligations.
	(a) All certifications, representations and warranties made herein by Badger and Rural and their obligations to be performed pursuant to the terms hereof, shall survive the Closing Date through and including the 24-month anniversary of the Closing Dat...
	(b) All of the covenants and other agreements of the Parties contained in this Agreement shall survive until fully performed or fulfilled, unless and to the extent only that non-compliance with such covenants or agreements is waived in writing by the ...

	7.2 Dispute Resolution.
	(a) The Parties shall endeavor to resolve all disputes arising out of this Agreement in an amicable manner, in accordance with Paragraph (b).  All material disputes between the Parties arising out of or resulting from this Agreement shall be resolved ...
	(b) The parties shall attempt in good faith to resolve any dispute arising out of the making or performance of or otherwise relating to this Agreement promptly by negotiations between executives who have authority to settle the controversy.  Any Party...
	(c) In the event that any dispute arising out of this Agreement is not resolved under Paragraph (b) hereof, such dispute must be submitted to binding arbitration under this Paragraph (c).  Either Party may institute arbitration under this Paragraph (c...
	(i) In the event that a demand by either Party is made in writing on the other, each Party shall appoint an individual as arbitrator and the two so appointed shall then appoint a third arbitrator.  If either Party refuses or neglects to appoint an arb...
	(ii) The arbitration hearings shall be held in Madison, Wisconsin, or such other place as may be mutually agreed.  Each side shall submit its case to the arbitrators within 30 days of the selection of the third arbitrator or within such longer period ...
	(iii) Each Party shall pay: (1) the fees and expenses of its own arbitrator; (2) one-half of the fee and expenses of the third arbitrator; and (3) one-half of any other expenses that the Parties jointly incur directly related to the arbitration procee...
	(iv) Except as provided above, arbitration shall be based, insofar as applicable, upon the Commercial Arbitration Rules of the American Arbitration Association.



	ARTICLE 8  TERMINATION
	8.1 Grounds for Termination Prior to Closing.  With written notice to the non-terminating party (as applicable), accompanied by a copy of a resolution of the terminating Party’s board of directors authorizing the termination, this Agreement may be ter...
	(a) Mutual written agreement of Rural and Badger.
	(b) Rural if the Closing shall not have been consummated on or before January 1, 2025 and by Badger if the Closing shall not have been consummated by June 30, 2025; provided, however, that a Party may not exercise the right to terminate this Agreement...
	(c) Either Rural or Badger, if there has been a material breach by the other Party of any representation, warranty, covenant, or agreement contained in this Agreement which would preclude the consummation of the Closing (absent a waiver by the termina...
	(d) Either Rural or Badger, if any Governmental Body has denied a Governmental Approval that is required for the consummation of the Affiliation or any of the other Transactions and such denial has become final and nonappealable, if any Governmental B...
	(e) Either Rural or Badger if the other Party is under the jurisdiction of “title 11 or a similar case” within the meaning of Section 368(a)(3)(A) of the Internal Revenue Code of 1986, as amended, generally meaning a case under title 11 of the United ...
	(f) Rural, if Badger’s surplus to direct written premium ratio is below the Critical Surplus Ratio, determined based on any of: (i) Badger’s Audited Financial Statements as of any year-end or quarter-end that occurs between the date hereof and the Clo...

	8.2 Effect of Termination Prior to Closing.  In the event of the termination of this Agreement, and except for the other provisions of this section and Article 4, this Agreement will become void and of no effect with no liability under this Agreement ...
	8.3  Grounds for Termination After Closing.  With written notice to the non-terminating Party (as applicable), accompanied by a copy of a resolution of the terminating Party’s board of directors authorizing the termination this Agreement, may be termi...
	(a) By written notice to the non-terminating Party (as applicable), this Agreement may be terminated at any time after to the Closing by:
	(i) Mutual written agreement of Rural and Badger.
	(ii) Either Party, upon the termination of the Reinsurance Agreement.
	(iii) Either Party, if there has been a material breach by the other Party of any covenant, or agreement contained in this Agreement, the Management Agreement or the Reinsurance Agreement and the breach is not curable or, if curable, is not cured with...
	(iv) Either Party if the other Party is subject to a liquidation proceeding initiated by the OCI pursuant to Wis. Stat. § 645.41.

	(b) After the Closing, this Agreement may be terminated by Rural by written notice to Badger:  (i) in the event that the Rural-Appointed Directors no longer make up eight (8) of the eleven (11) seats on the Badger Board; (ii) in the event that any Rur...
	Notwithstanding the foregoing, Rural shall have no right to terminate the Agreement pursuant to this Section 8.3(b) if such Rural Termination Event was caused by Rural’s or the Rural-Appointed Directors’ commission or omission, including, but not limi...
	(c) If any inaccuracy or breach of any representation or warranty in this Agreement is discovered during the period after the Closing until the date that is twenty-four (24) months after the Closing Date (“Determination Period”), this Agreement may be...
	(d) During the Determination Period, Rural may terminate this Agreement upon written notice to Badger if Badger did not satisfy all Minimum Surplus Ratio requirements under Section 4.13 as of the Closing Date.
	(e) After the Closing, this Agreement may be terminated by either Party if the Reinsurance Agreement is terminated in accordance with its terms.

	8.4 Effect of Termination After Closing.  In the event of the termination of this Agreement after the Closing, other than the provisions of this Section 8.4, the Parties shall cooperate in good faith to achieve an orderly separation of Rural and Badge...
	(a) The Reinsurance Agreement shall terminate in accordance with the terms and conditions contained therein.
	(b) The Management Agreement shall terminate in accordance with the terms and conditions contained therein.
	(c) Upon the termination of the Reinsurance Agreement in accordance with the terms and conditions contained therein, the Rural-Appointed Directors then in office shall promptly submit their written resignations to the Reconstituted Badger Board, to be...

	8.5 Badger Termination Payments.  If this Agreement is terminated by
	(a) Rural pursuant to Section 8.3(a)(iii) or
	(b) by Badger and it is determined by a final unappealable judgment of a court of competent jurisdiction that such termination constituted a breach of this Agreement by Badger, or a breach of Badger’s duty of good faith and fair dealing with respect t...
	provided that Rural is in material compliance with all of its material obligations under this Agreement, then Badger shall pay to Rural an amount equal to Five Hundred Thousand Dollars ($500,000) plus an amount equal to all of Rural’s reasonable costs...


	ARTICLE 9
	9.1 Actions Subsequent to Closing.  From and after the Closing, each Party will, from time to time, at the reasonable request of the other Party and without further consideration (but at the expense of the requesting Party) do, execute, acknowledge, a...
	9.2 Entire Agreement.  This Agreement and the other Transaction Documents, including all schedules and exhibits thereto, constitute the entire agreement between the Parties and there are no other agreements or understandings other than as expressed in...
	9.3 No Third-Party Beneficiaries. There are no third-party beneficiaries of this Agreement and nothing in this Agreement, express or implied, is intended to confer on any person other than the Parties hereto (and their respective successors and permit...
	9.4 Binding Effect.  This Agreement will apply to and inure to the benefit of and be binding upon and enforceable against each Party and their respective successors and permitted assigns.
	9.5 Severability.  Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to that jurisdiction, be ineffective to the extent of any such invalidity or unenforceability without rendering invalid or unenfo...
	9.6 Waivers and Amendments.  The Agreement and the Exhibits attached hereto may only be amended or modified, and the terms hereof may only be waived, by a writing, signed by each Party or, in the case of a waiver, by the Party entitled to the benefit ...
	9.7 Assignment.  Neither this Agreement nor any rights or obligations hereunder may be assigned or otherwise transferred, in whole or in part, by any Party without the prior written consent of the other Party.
	9.8 Governing Law.  This Agreement is hereby deemed to have been made under and governed by the laws of the State of Wisconsin, without giving effect to the conflict of law principles of that or any other jurisdiction.
	9.9 Notices.  All notices and other communications under this Agreement will be in writing and will be delivered personally or sent by confirmed facsimile transmission or nationally recognized overnight delivery service.  Any such notice or other comm...
	(a) if to Rural:
	(b) if to Badger:
	Joanna Glaser, Corporate Counsel
	1134 N. 9th Street, Suite 150
	Milwaukee, WI 53233

	9.10 Counterparts.  This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.
	9.11 Captions.  The captions of the various sections of this Agreement are not part of the context of the Agreement but are only labels to assist in locating those sections and shall be ignored in construing this Agreement.
	9.12 Interpretation.  This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting an instrument or causing any instrument to be drafted.  The Schedules and Exhibits re...
	9.13 Non-Waiver.  No failure by any Party to insist upon strict compliance with any term of this Agreement, to exercise any option, enforce any right, or seek any remedy upon any default of any other Party shall affect, or constitute a waiver of, the ...
	9.14 Specific Performance.  Each Party acknowledges and agrees the breach of this Agreement would cause irreparable damage to the other Party hereto and that neither Party will have an adequate remedy at law.  Therefore, the obligations of the parties...
	9.15 Certain Definitions.  For purposes of this Agreement, the following terms shall have the meanings specified in this Section 9.15:
	“Hazardous Substances” means any toxic, radioactive, caustic or otherwise hazardous substance, including petroleum and its derivatives and by-products, or any substance having any constituent elements displaying any of the foregoing characteristics, ...
	(a) the execution, delivery, announcement and pendency of this Agreement and the transactions contemplated hereby;
	(b) changes in economic, market, business, regulatory or political conditions generally in the United States or any other jurisdiction in which such Party operates or in U.S. or global financial markets;
	(c) the commencement, continuation or escalation of acts of war, armed hostilities, sabotage, acts of terrorism or other man-made disaster;
	(d) changes, circumstances or events, including weather-related events, generally affecting the property and casualty insurance and reinsurance industry in similar geographic areas and product markets in which such Party operates;
	(e) any action or failure to act required to be taken by a Party in compliance with the express terms of this Agreement;
	except in the case of the foregoing clauses (b), (c), (d) and (e) to the extent those changes, state of facts, circumstances, events, or effects have a materially disproportionate effect on such Party taken as a whole relative to other similarly situa...
	(a) this Agreement;
	(b) the Reinsurance Agreement;
	(c) the Management Agreement; and
	(d) the Amended and Restated Bylaws of Badger.

	9.16 Terms Defined Elsewhere in this Agreement.  For purposes of this Agreement, the following terms have meanings set forth in the sections indicated:

	REINSURANCE AGREEMENT
	THIS REINSURANCE AGREEMENT (this “Agreement” or “Reinsurance Agreement”), dated as of January 1, 2025 (the “Effective Date” or “Inception Date”), is entered into by and between Badger Mutual Insurance Company, a Wisconsin domiciled mutual insurance co...
	WHEREAS, the Company and the Reinsurer, concurrently with this Agreement, will enter into a transaction, whereby the Company will affiliate with Reinsurer pursuant to that certain Affiliation Agreement and Management Agreement, each dated [●], 2024, a...
	WHEREAS, pursuant to, and as a condition of, the Affiliation Agreement, Company and Reinsurer wish to enter into this Agreement. Under this Agreement, the Company shall cede to the Reinsurer and the Reinsurer agrees to accept 100% of the Company’s Net...
	NOW, THEREFORE, in consideration of the mutual and several promises and undertakings contained herein, and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Reinsurer agree as fol...
	Article I  - BUSINESS COVERED
	A. This Agreement is to indemnify the Company on a one hundred percent (100%) quota share basis with respect to the Company’s Net Liability in connection with: (i) the Policies in force at the Inception Date and/or Policies issued or renewed by the Co...
	B. This Agreement is solely between the Company and the Reinsurer, and nothing contained in this Agreement shall create any obligations or establish any rights against the Company or the Reinsurer in favor of any person or entity not a Party hereto.
	C. This indemnity for reinsured loss applies to all lines of business written by the Company (for the avoidance of doubt, such loss will be net of any recoveries under reinsurance which inures to the benefit of this Agreement).
	D. Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the Affiliation Agreement or the Management Agreement.
	E. Handling of Expenses, Investment Income or Loss, Other Income, and Policyholder Dividends: For clarity, the Parties agree as follows:
	1. No Duplication of Expenses: Reinsurer’s indemnity obligation under this Agreement shall not apply to either Reimbursable Expense or the Management Fee (as defined by the Management Agreement). Under no circumstance may Company claim any Allocated L...
	2. Investment Income, Investment Loss, and Investment Expense: Each Party shall retain its own Investment Income or Investment Loss and shall net its Investment Expense against its own Investment Income or Investment Loss. Company shall not cede or at...
	“Investment Income” as used herein means any dividends, interest, or investment gains, whether realized or unrealized, that occur in either Party’s investment portfolio.
	“Investment Loss” as used herein means any investment losses, whether realized or unrealized, that occur in either Party’s investment portfolio.
	“Investment Expense” as used herein means any expenses charged by third parties or any other expenses related to the management of each Party’s investment portfolio.
	3. Policyholder Dividends: Company has, from time to time, issued a dividend to its policyholders (“Policyholder Dividend”) and Company may issue a Policyholder Dividend while this Agreement is in effect. Should Company issue a Policyholder Dividend w...
	4. Other Income: to the extent Company includes “Other Income” as a line item on its yearly audited financial statements, which income may include finance charges, Company is not required to remit such income to Reinsurer.


	Article II - TERM AND CANCELLATION
	A. This Agreement shall become effective 12:01 a.m., Central Standard Time, on the Closing Date as defined in that certain Affiliation Agreement by and between Company and Reinsurer and shall continue in force thereafter until terminated.
	B. Termination of this Agreement may occur with one hundred eighty days’ (180) prior notice, initiated by either Party, in writing by certified or registered U.S. mail, confirmed facsimile transmission, electronic mail, or nationally recognized overni...
	C. Upon termination of this Agreement, the reinsurance afforded under this Agreement shall remain in effect for all Policies: (i) in effect at this Agreement’s Effective Date and to which this Agreement attached; (ii) with an inception date that occur...
	D. This Agreement provides for termination on a run-off basis. The relevant provisions of this Agreement shall apply to the business being run-off and shall survive the termination of this Agreement, and the Reinsurer shall not be relieved of or relea...
	E. For the avoidance of doubt, any election to terminate (by either Party) shall be initiated only by resolution of a majority of the board of directors of the terminating Party.

	Article III  - LIABILITY OF REINSURER
	A. The Reinsurer shall indemnify the Company on a one hundred percent (100%) quota share basis in respect of the Company’s Net Liability that the Company may pay as a result of losses arising under Policies in effect during this Agreement term (“Reins...
	B. All reinsurance for which the Reinsurer shall be liable, by virtue of this Agreement, shall be subject to the same terms, rates, conditions, and waivers, and to the same modifications, interpretations, alterations, and cancellations as the respecti...
	C. The Reinsurer’s obligations shall attach obligatorily and simultaneously with that of the Company.
	D. The Reinsurer’s liability as set forth above shall apply irrespective of the number of Policies affected or number of hazards in one Policy and regardless of the number of lines of business involved.
	E. The Reinsurer shall be liable to the Company for all third-party reinsurance that is not collected by Company. Notwithstanding the foregoing, it is agreed and understood that: 1) Company shall promptly request any reimbursements due from any of Com...
	“Insurers” means any primary insurance policy issued to Company, including, but not limited to, Company’s ICPL, D&O, or E&O policies.
	“Third-Party Reinsurers” means any company other than Reinsurer to which Company cedes all or a portion of its liabilities and obligations arising out of the Reinsured Losses.
	F. If a verdict, award or judgment is ultimately compromised, reduced, or revised on appeal, the Reinsurer shall indemnify the Company for the Allocated Loss Adjustment Expenses incurred in obtaining such reduction or reversal in the ratio that the be...
	G. All subrogation recoveries, salvage recoveries, or any other payments recovered or received subsequent to a loss settlement under this Agreement shall be applied as if recovered or received prior to the aforesaid settlement and the Parties shall ma...
	H. Nothing in this Article shall be construed to mean that Reinsured Losses are not recoverable hereunder until the Company has ascertained its Net Liability.

	Article IV  - EXTRA CONTRACTUAL OBLIGATIONS and EXCESS POLICY LIMITS
	A. This Agreement shall indemnify the Company for Extra Contractual Obligations or Excess Policy Limits. Recoveries from any form of insurance or reinsurance that protects the Company against Extra Contractual Obligations or Excess Policy Limits shall...
	B. The date on which an Excess Policy Limits is incurred by the Company shall be deemed, in all circumstances, to be the date of the original accident, casualty, disaster, loss occurrence, or catastrophe.
	C. The date on which an Extra Contractual Obligation is incurred by the Company shall be deemed to be the date on which the Company breached the Policy or Policies at issue, which date may be outside the term of this Agreement. If outside the term of ...

	Article V  - REINSURANCE PREMIUM
	A.  The Company shall cede to Reinsurer its exact proportion of the Net Written Premium collected by the Company.  Such amounts shall be settled in accordance with the terms of Article VII - Claims, Losses and Responsibilities.

	Article VI  - REPORTING AND FUNDS WITHHELD
	A. Within sixty (60) days after the end of each calendar year and forty-five (45) days after the end of each other calendar quarter the Company shall report to the Reinsurer:
	1. Cumulative ceded Net Written Premium from the Effective Date through the end of the calendar quarter (including the ceded unearned premium as of the Effective Date); less
	2. Cumulative ceded net losses and ceded net Allocated Loss Adjustment Expenses paid by the Company from the Effective Date through the end of the calendar quarter; less
	3. Other Underwriting Expenses paid by the Company from the Effective Date through the end of the calendar quarter (as reported by the Company in the Underwriting and Investment Exhibit, Part 3, column 2, page 11 of the Company’s Annual Statement); less
	4. For each year end calendar report, any uncollected premium as reported in Company’s Annual Statement, Statement of Income, Line 12; less
	5. Dividends to policyholders relating to workers compensation policies (as reported by the Company in the Statement of Income, line 17, column 1, page 17 of the Company’s Annual Statement); plus
	6. Cumulative subrogation, salvage, reimbursements, or other recoveries on losses from the Effective Date of this Agreement through the end of the calendar quarter; and
	7. The net balance due, if any.
	8. The reporting process outlined A.1. through A.5. shall apply to each Agreement Year.

	B. The Amount shown in A.5. shall be referred to as the “Funds Withheld.”  The Funds Withheld shall be retained by the Company and managed by the Company in a manner consistent with the prudent management of its own assets.
	C. Within sixty (60) days after the end of each Agreement Year, or upon the mutual agreement of the Parties, the Company shall return the remaining balance of the Funds Withheld to the Reinsurer (for such Agreement Year), less any amounts to the Compa...
	D. The Company shall furnish the Reinsurer with all necessary data respecting losses for as long as one of the Parties hereto has a claim against the other arising from this Agreement.

	Article VII  - CLAIMS, LOSS, AND RESPONSIBILITIES
	A. The Company shall promptly notify the Reinsurer of each claim that may involve any third-party reinsurance that inures to the benefit of this Agreement and of all subsequent developments relating thereto, stating the amount claimed, an estimate of ...
	B. The Company shall provide all administrative, accounting, claims administration, payment and processing duties required to service the Policies, including, without limitation, the following:
	1. Effect existing and new agent licensing and appointments;
	2. Preparation of all policies, certificates, and other forms necessary for the issuance service of the Policies;
	3. Pay agent commissions on the Policies;
	4. Pay claims and losses;
	5. Prepare and forward pertinent data relative to the Policies to Reinsurer for annual and quarterly statement purposes and income tax returns, and provide Reinsurer with such information as needed to complete such reports or returns or other such inf...


	Article VIII  - SALVAGE AND SUBROGATION
	A. The Reinsurer shall be subrogated, as respects any loss for which the Reinsurer shall actually pay or become liable, but only to the extent of the amount of payment by or the amount of liability to the Reinsurer, to all the rights of the Company ag...
	B. If there are any subrogation recoveries, salvage recoveries, or reimbursements recovered subsequent to a loss settlement, the Parties agree that if the expenses incurred in obtaining salvage or other recoveries are less than the amount recovered, s...

	Article IX  - RESERVES AND TAXES
	A. The Reinsurer shall maintain legal and/or regulatory reserves with respect to claims hereunder.
	B. Taxes:
	1. The Reinsurer shall be liable for all taxes on premiums paid to the Reinsurer by Company under this Agreement and Reinsurer shall indemnify and hold the Company harmless for any taxes which the Company may become obligated to pay on business reinsu...
	2. In consideration of the terms under which this Agreement is issued, Company shall not claim a deduction in respect of the premium hereon when making tax returns, other than income or profits tax returns, to any state or territory of the United Stat...
	3. To the extent legally permissible, Company shall permit Reinsurer to take advantage of any tax benefits available to Company, including (but not limited to) any tax loss carry forwards.


	Article X  - OFFSET
	Article XI  - ERRORS OR OMISSIONS
	Article XII  - INSOLVENCY
	A. Notwithstanding any other provision to the contrary, in the event of insolvency of the Company, the reinsurance provided by this Agreement shall be payable by the Reinsurer on the basis of the liability of the Company for the business reinsured her...
	B. The Company shall give Reinsurer written notice of the pendency of each claim or loss that may involve the reinsurance provided by this Agreement within thirty (30) days after such claim or loss is filed in the insolvency proceeding. The Reinsurer ...
	C. Nothing contained in this Article XII is intended to change the relationship of the Parties to this Agreement or to enlarge upon the rights or obligations of either Party hereunder except as provided herein, to wit, to pay the statutory successor o...

	Article XIII  - Definitions
	A. “Agreement Year” means the period from January 1, 2025, through December 31, 2025, and each respective 12-month period thereafter that this Agreement continues in force shall be a separate Agreement Year.
	B. “Allocated Loss Adjustment Expense” means: (i) claims related expenses sustained in connection with adjustment, including defense, settlement, and litigation of specific claims and suits, satisfaction of judgments, resistance to or negotiations con...
	“Allocated Loss Adjustment Expense” shall exclude any part of the Company’s underwriting expenses, including but not limited to office expenses and any officers’ and/or employees’ salaries.  “Allocated Loss Adjustment Expense” shall include expenses ...
	It is agreed and understood that in no event shall recoveries under this Agreement for Allocated Loss Adjustment Expenses and recoveries under any Management Agreement between the Parties exceed 100% of the originally incurred expenses.
	C. “Declaratory Judgment Expenses” means legal expenses and costs incurred in connection with coverage questions regarding specific claims and legal actions, including declaratory judgment actions, connected thereto.
	D. “Extra Contractual Obligations” means those liabilities not covered under any provision of this Agreement which arise from the handling of any claim on business covered hereunder, such liabilities arising because of, but not limited to, the followi...
	E. “Excess Policy Limits” means those damages payable in excess of the policy limit as a result of alleged or actual negligence, fraud, or bad faith in failing to settle and/or rejecting a settlement within the policy limit, in the preparation of the ...
	F. “Net Liability” means the Company’s gross liability remaining after making deductions for all subrogation recoveries, salvage recoveries, and all cessions, if any, to Company’s other insurers or reinsurer(s), which directly inure to Company’s benef...
	“Net Liability” shall include: (i) all Allocated Loss Adjustment Expenses; (ii) 100% of any Extra Contractual Obligations; and/or (iii) 100% of any Excess of Policy Limits, after making deductions for all subrogation recoveries, salvage recoveries, an...
	G. “Net Written Premium” means the Company’s gross written premium, less cancellation and return premium, and less premium ceded by the Company for third-party reinsurance which inures to the benefit of this Agreement.
	H. “Policies” means each of the Company’s binders, policies and contracts of insurance or reinsurance on the lines of business covered hereunder for risks produced by the Company.

	Article XIV - MISCELLANEOUS
	A. Territory. This Agreement applies to Policies issued by the Company within the United States of America, including its territories and possessions, and Canada (if applicable). This Agreement shall apply to losses covered hereunder wherever occurring.
	B. Notices. All notices and other communications under this Agreement will be in writing and will be delivered personally or sent by certified or registered U.S. mail, confirmed facsimile transmission, electronic mail, or nationally recognized overnig...
	C. Choice of Law. This agreement shall be construed and enforced according to the laws of the State of Wisconsin.
	D. Entire Agreement. This Agreement constitutes the entire agreement of the Parties to this Agreement with respect to its subject matter, supersedes all prior agreements, if any, of the Parties to this Agreement with respect to its subject matter and ...
	E. No Third-Party Beneficiaries. This Agreement is solely between the Company and the Reinsurer, and nothing contained in this Agreement shall create any obligations or establish any rights against the Company or the Reinsurer in favor of any person o...
	F. Amendment. This Agreement may be amended by mutual consent of the Parties expressed in an addendum and such addendum, when executed by both Parties, shall he deemed to be an integral part of this Agreement and binding on the Parties hereto.
	G. Severability. If any provision of this Agreement shall be rendered illegal or unenforceable by the laws, regulations or public policy of any state, such provision shall be considered void in such state, but this shall not affect the validity or enf...
	H. Inspection of Records. Upon the reasonable request and upon reasonable notice from either Party, the requesting Party shall be permitted at the disclosing Party’s location and during normal business hours to inspect such records, including but not ...
	I. Arbitration. Should any dispute occur between the Parties arising out of or related to this Agreement, or their rights and responsibilities to each other, the disputing Party shall provide to the other Party written notice of the disputed action or...
	J. Intermediaries. Neither Party hereto has utilized the services of a reinsurance intermediary for any actions taken with regard to the negotiation, drafting, and/or execution of this Agreement or any payments to be made hereunder.  The Reinsurer acc...
	[Signature page follows]




