
 

 

 

 

 

 

 
Direct: 608-284-2224 

zbemis@gklaw.com 

 

 

 

June 17, 2022 

 

VIA EMAIL 
 

Amy Malm 

Division of Financial Regulation  

Office of the Commissioner of Insurance 

125 S. Webster Street, 2nd Floor 

Madison, WI  53702 

 

Re: Merger of Southeast Mutual Insurance Company 

 with and into Sugar Creek Mutual Insurance Company 

 

Dear Ms. Malm: 

 

The Boards of Directors of Sugar Creek Mutual Insurance Company (“Sugar Creek 

Mutual”) and Southeast Mutual Insurance Company (“Southeast Mutual”) have approved the 

merger of Southeast into Sugar Creek.  The companies herewith submit for the approval of 

the Wisconsin Insurance Commissioner pursuant to Wis. Stat. § 612.21, the following 

documents in the above-captioned matter: 

 

1. The certified resolution of the Sugar Creek Board of Directors approving the 

Agreement and Plan of Merger (the “Plan”). 

 

2. The certified resolution of the Southeast Board of Directors approving the Plan. 

3. A copy of the Plan executed by both companies and with the following exhibits: 

 

Exhibit A: The proposed Amended and Restated Articles of Incorporation of 

Sugar Creek Mutual.  

 

Exhibit B: The proposed Bylaws of Sugar Creek Mutual.  

 

Exhibit C: The Certificate of Assumption which Sugar Creek Mutual proposes to 

send to all Southeast policyholders after the effective date of the merger. 

 

Exhibit D: A listing of Sugar Creek Mutual’s proposed directors and officers as of 

the effective date of the merger. 

 

4. Unaudited financial statements for Southeast Mutual as of April 30, 2022 and for 

Sugar Creek Mutual as of May 31, 2022.   
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5. A proposed Notice of Special Policyholder Meeting and a proposed summary of the 

Agreement and Plan of Merger to be sent to Sugar Creek Mutual and Southeast 

Mutual policyholders with the notice of meeting. 

 

6. Proposed policyholder resolutions approving the merger. 

 

The policyholders of both companies propose to meet in a joint meeting to be held on 

August 24, 2022 from 5:00 pm to 7:00 pm at the Hawks View Golf Club, 7377 Krueger 

Road, Lake Geneva, WI 53147.  Under Wis. Stat. § 612.11(2)(b), the companies are required 

to mail notice of the policyholders’ meeting 30 days in advance of the meeting, or by July 25, 

2022.   

 

We appreciate your consideration in reviewing the enclosed materials.  Please call 

should you have any questions on the material or need additional information. 

 

       

 

 

Sincerely, 

GODFREY & KAHN, S.C. 

Zachary Bemis 

 

       

Enclosures 

 

cc: Mr. Mark McNabb 

 Ms. Elena Vetrina  

 Mr. Adam Reed 

 Mr. Robin Kasuboski 
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From: Martin, Christopher J - OCI
To: Gilardi, Mary Sue - OCI
Subject: FW: Proposed Merger of Sugar Creek Mutual and Southeast Mutual [GK-Active.FID3213341]
Date: Wednesday, June 22, 2022 3:11:03 PM
Attachments: image001.png

image006.png
Corr to Amy Malm Re Sugar Creek_Southeast Merger 6.17.2022.PDF
Sugar Creek_Southeast - Agreement and Plan of Merger (Executed).PDF
Southeast Signed- Resolution adopting agreement.PDF
SCM Signed- Resolution Adopting Agreement and Plan of Merger (002).PDF
SEM Financial Statements.PDF
SCM Financial Statements.PDF
Summary of Proposed Merger.pdf
Proposed Notice of Special Policyholder Meeting 2022.pdf
Proposed Policyholder Resolutions.pdf

Hi Mary Sue,
 
We received a town mutual merger application by email earlier this week. Is there someone on your team that
could help get the transaction set up and files loaded in OnBase?
 
Thanks,
 
Chris
 

From: Malm, Amy J - OCI <Amy.Malm@wisconsin.gov> 
Sent: Monday, June 20, 2022 6:24 AM
To: Martin, Christopher J - OCI <christopherj.martin@wisconsin.gov>
Subject: FW: Proposed Merger of Sugar Creek Mutual and Southeast Mutual [GK-Active.FID3213341]
 
FYI – In case this was not forwarded to you.
 
 

Amy J. Malm, CPA, CFE, PIR | Administrator, Division of Financial Regulation
Wisconsin Office of the Commissioner of Insurance
PO Box 7873, Madison WI 53707 | 125 S Webster St, Madison WI 53703
amy.malm@wisconsin.gov | 608-261-8562 | www.oci.wi.gov

 
Confidentiality Notice:  This e-mail message, including any attachments, is for the sole use of intended recipient(s) and may contain
confidential and privileged information.  Any unauthorized review, use, disclosure or distribution is prohibited.  If you are not the intended
recipient, please contact the sender by reply e-mail and destroy all copies of the original message.
 

From: Bemis, Zachary <ZBemis@gklaw.com> 
Sent: Friday, June 17, 2022 11:13 AM
To: Malm, Amy J - OCI <Amy.Malm@wisconsin.gov>
Cc: McNabb, Mark T - OCI <mark.mcnabb@wisconsin.gov>; Vetrina, Elena V - OCI <Elena.Vetrina@wisconsin.gov>;
areed@sugarcreekmutual.com; Southeast Mutual Insurance <info@southeastmutualinsurance.com>
Subject: Proposed Merger of Sugar Creek Mutual and Southeast Mutual [GK-Active.FID3213341]
 

CAUTION: This email originated from outside the organization. 
Do not click links or open attachments unless you recognize the sender and know the content is safe.

 

Amy –
 
As you may know, Sugar Creek Mutual Insurance Company and Southeast Mutual Insurance Company have

mailto:christopherj.martin@wisconsin.gov
mailto:MarySue.Gilardi@wisconsin.gov
mailto:amy.malm@wisconsin.gov
http://www.oci.wi.gov/
https://www.facebook.com/Wisconsin.Comm.Insurance/
https://www.instagram.com/wisconsininsurance/
https://www.linkedin.com/company/wisconsininsurance
https://twitter.com/wisconsinoci
mailto:ZBemis@gklaw.com
mailto:Amy.Malm@wisconsin.gov
mailto:mark.mcnabb@wisconsin.gov
mailto:Elena.Vetrina@wisconsin.gov
mailto:areed@sugarcreekmutual.com
mailto:info@southeastmutualinsurance.com
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June 17, 2022 


 


VIA EMAIL 
 


Amy Malm 


Division of Financial Regulation  


Office of the Commissioner of Insurance 


125 S. Webster Street, 2nd Floor 


Madison, WI  53702 


 


Re: Merger of Southeast Mutual Insurance Company 


 with and into Sugar Creek Mutual Insurance Company 


 


Dear Ms. Malm: 


 


The Boards of Directors of Sugar Creek Mutual Insurance Company (“Sugar Creek 


Mutual”) and Southeast Mutual Insurance Company (“Southeast Mutual”) have approved the 


merger of Southeast into Sugar Creek.  The companies herewith submit for the approval of 


the Wisconsin Insurance Commissioner pursuant to Wis. Stat. § 612.21, the following 


documents in the above-captioned matter: 


 


1. The certified resolution of the Sugar Creek Board of Directors approving the 


Agreement and Plan of Merger (the “Plan”). 


 


2. The certified resolution of the Southeast Board of Directors approving the Plan. 


3. A copy of the Plan executed by both companies and with the following exhibits: 


 


Exhibit A: The proposed Amended and Restated Articles of Incorporation of 


Sugar Creek Mutual.  


 


Exhibit B: The proposed Bylaws of Sugar Creek Mutual.  


 


Exhibit C: The Certificate of Assumption which Sugar Creek Mutual proposes to 


send to all Southeast policyholders after the effective date of the merger. 


 


Exhibit D: A listing of Sugar Creek Mutual’s proposed directors and officers as of 


the effective date of the merger. 


 


4. Unaudited financial statements for Southeast Mutual as of April 30, 2022 and for 


Sugar Creek Mutual as of May 31, 2022.   
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5. A proposed Notice of Special Policyholder Meeting and a proposed summary of the 


Agreement and Plan of Merger to be sent to Sugar Creek Mutual and Southeast 


Mutual policyholders with the notice of meeting. 


 


6. Proposed policyholder resolutions approving the merger. 


 


The policyholders of both companies propose to meet in a joint meeting to be held on 


August 24, 2022 from 5:00 pm to 7:00 pm at the Hawks View Golf Club, 7377 Krueger 


Road, Lake Geneva, WI 53147.  Under Wis. Stat. § 612.11(2)(b), the companies are required 


to mail notice of the policyholders’ meeting 30 days in advance of the meeting, or by July 25, 


2022.   


 


We appreciate your consideration in reviewing the enclosed materials.  Please call 


should you have any questions on the material or need additional information. 


 


       


 


 


Sincerely, 


GODFREY & KAHN, S.C. 


Zachary Bemis 


 


       


Enclosures 


 


cc: Mr. Mark McNabb 


 Ms. Elena Vetrina  


 Mr. Adam Reed 


 Mr. Robin Kasuboski 
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AGREEMENT AND PLAN OF MERGER 


BETWEEN 


SUGAR CREEK MUTUAL INSURANCE COMPANY 


AND 


SOUTHEAST MUTUAL INSURANCE COMPANY 


THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and 
entered into as of the 16th day of June, 2022, by and between SUGAR CREEK MUTUAL 
INSURANCE COMPANY, a Wisconsin town mutual insurance corporation with its place of 
business at 17 West Walworth Street, Elkhorn, Walworth County, Wisconsin ("Sugar Creek"), 
and SOUTHEAST MUTUAL INSURANCE COMPANY, a Wisconsin town mutual insurance 
corporation with its place of business at 206 N. Dodge Street, Burlington, Racine County, 
Wisconsin ("Southeast", together with Sugar Creek is collectively referred to herein as the 
"Constituent Corporations" and each a "Constituent Corporation"). 


RECITALS 


A. The Constituent Corporations are both solvent town mutual insurance companies 
organized and existing under Wis. Stat. Ch. 612 (the "Wisconsin Insurance Law") and are duly 
authorized and licensed to transact the business of insurance within the State of Wisconsin. 


B. The Constituent Corporations are authorized to do an insurance business in all or 
part of the same counties or contiguous counties, with Sugar Creek authorized in Walworth, 
Rock, Jefferson, Dane, Racine, Kenosha, Waukesha, Green, Lafayette, Grant, Iowa, Sauk, 
Columbia, Dodge, Washington, and Ozaukee Counties; and Southeast authorized in Racine, 
Kenosha, Walworth and Waukesha Counties. 


C. Each of the Constituent Corporations is fully informed as to the financial 
operations and conditions of the other as reflected in each corporation's most recent financial 
statements. 


D. The Boards of Directors of each Constituent Corporation, at duly convened 
meetings, have each adopted a resolution approving the Merger (as defined herein) and have 
determined that it is advisable and in the best interests of their respective corporations and 
members to consummate the Merger on the terms and conditions set forth in this Agreement, the 
Wisconsin Insurance Law, and in a manner approved by the Commissioner of Insurance for the 
State of Wisconsin (the "Commissioner") and, unless otherwise directed by the Commissioner, 
by the respective members of each Constituent Corporation. 


E. Sugar Creek and Southeast desire to proceed with the Merger and to jointly 
submit this Agreement to the Commissioner for the Commissioner's approval and, unless 
otherwise directed by the Commissioner, to the respective members of each Constituent 
Corporation for their approval. 







AGREEMENT 


NOW, THEREFORE, in consideration of the above recitals and the mutual agreements 
and covenants set forth herein, the Constituent Corporations agree to the following terms, 
conditions and agreements for the Merger and the procedure for carrying the same into force and 
effect as follows: 


1. Merger• In accordance with the provisions of this Agreement and the Wisconsin 
Insurance Law, on the Effective Date (as defined herein) Southeast shall merge with and into 
Sugar Creek (the "Merger") and the separate existence of Southeast shall thereupon cease and 
Sugar Creek shall continue as the surviving company (at times herein referred to as the 
"Surviving Corporation"). 


2. Closing• The closing of the Merger (the "Closing") shall take place as soon as 
possible after all required approvals have been received but in any event no later than December 
31, 2022, or as soon as practicable after satisfaction or, to the extent permitted hereunder, waiver 
of all applicable conditions set forth in herein or at such other time and place as the Constituent 
Corporations shall mutually agree. The date upon which the Closing occurs is referred to herein 
as the "Closing Date". 


3. Effective Time. 


(a) On the Closing Date, the Constituent Corporations shall make all filings or 
recordings with the Commissioner as required under the Wisconsin Insurance Law. 


(b) The effective time and date of the Merger shall be 12:01 a.m., January 1, 
2023 ("the Effective Date"). 


4. Principal Office of the Surviving Corporation. The Surviving Corporation 
shall have its principal place of business at 17 West Walworth Street, Elkhorn, Walworth 
County, Wisconsin. The Surviving Corporation shall continue to transact such business as is 
now authorized by the Commissioner for each of the Constituent Corporations in the Counties of 
Walworth, Rock, Jefferson, Dane, Racine, Kenosha, Waukesha, Green, Lafayette, Grant, Iowa, 
Sauk, Columbia, Dodge, Washington, and Ozaukee, or as may hereafter be authorized for the 
Surviving Corporation. 


5. Effect of Merger. 


(a) On the Effective Date, title to all property owned by Southeast shall be 
vested in the Surviving Corporation without reversion or impairment. All of the assets, 
rights, privileges, immunities, and franchises, whether of public or private nature, interests, 
properties, and business of Southeast, of every character and description, including all 
policies of insurance, all debts due on whatever account, premiums and assessments 
payable from members, all rights to bring any suit or action and all and every other- interest 
of, or belonging to or due to Southeast, shall accrue to, be merged into and become the 
absolute property of the Surviving Corporation. 
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(b) The officers of Southeast shall, as of the Effective Date, execute and 
deliver any deeds, titles, bills of sale or other instruments in writing as may otherwise be 
necessary to transfer, assign and convey to the Surviving Corporation all of Southeast's 
assets, rights, interests and properties, including contracts of insurance, reinsurance 
agreements and agency contracts. 


(c) On the Effective Date, the members of Southeast shall automatically 
become members of the Surviving Corporation. All premiums and assessments paid by 
the members of Southeast shall be deemed to have been paid to the Surviving 
Corporation for the purpose of determining the value of each member's equitable share of 
the value of the Surviving Corporation. 


(d) On the Effective Date, the Surviving Corporation shall assume all 
liabilities and obligations of Southeast, including all policies of insurance. The Surviving 
Corporation shall thenceforth be responsible and liable for all of the liabilities and 
obligations of each of the Constituent Corporations hereto, and any claim existing or 
action pending by or against either of the Constituent Corporations may be prosecuted to 
judgment as if the Merger had not taken place or, if the claim or action is against 
Southeast, the Surviving Corporation may be substituted in Southeast's place. Neither 
the rights of creditors nor liens upon the property of either of the Constituent 
Corporations shall be impaired by the Merger, but such liens shall be limited to the 
property upon which there were liens immediately prior to the Effective Date. 


6. Articles of Incorporation and Bylaws. 


(a) The articles of incorporation of the Surviving Corporation shall be the 
articles of incorporation of Sugar Creek, as amended and restated and attached to and 
made part of this Agreement as Exhibit A (the "A&R Articles"). 


(b) The bylaws of the Surviving Corporation shall be the bylaws of Sugar 
Creek, as attached to and made part of this Agreement as Exhibit B. 


7. Certificate of Assumption. As soon after the Effective Date as is practicable, the 
Surviving Corporation shall send to each of Southeast's members notice of the Merger and the 
Surviving Corporation's assumption of Southeast's policies in the form of a Certificate of 
Assumption and Endorsement which shall be substantially the same as Exhibit C attached to and 
made a part of this Agreement. 


8. Assessments for Losses and Expenses Incurred Prior to Merger. 
Assessments, if any are necessary, levied for losses and expenses incurred prior to the Effective 
Date on policies issued by the Constituent Corporations shall be levied only against the members 
of the respective Constituent Corporation. 


9. Directors. The initial directors of the Surviving Corporation and their terms of 
office as of the Effective Date are listed in Exhibit D attached hereto and made a part of this 
Agreement. As of the Effective Date, the number of directors shall be twelve (12) directors, with 
nine (9) from Sugar Creek and three (3) from Southeast. If on the Effective Date a vacancy shall 







exist on the Board of Directors of the Surviving Corporation, such vacancy nay thereafter be 
filled in the manner provided by the A&R Articles. 


10. Officers. The officers of the Surviving Corporation and their terms of office shall 
be those persons named in Exhibit D attached hereto and made a part of this Agreement, who 
shall serve until the next annual meeting of the Board of Directors of the Surviving Corporation 
or until their successors shall have been elected and shall qualify for office. If on the Effective 
Date a vacancy shall exist in any of the offices of the Surviving Corporation, such vacancy may 
thereafter be filled in the manner provided by the A&R Articles. 


11. Prohibited Transactions. Between the date hereof and the Effective Date (the 
"Interim Period"), the Constituent Corporations agree that except as otherwise expressly 
contemplated by any other provision of this Agreement or the prior written consent of the other 
(such consent not to be unreasonably withheld, conditioned or delayed), both Constituent 
Corporations shall (a) use commercially reasonable efforts to conduct its operations only in the 
ordinary course of business consistent with past practice, and (b) not take any action (or omit to 
take any action) that would have a material adverse effect on such Constituent Corporation. By 
way of example and not in limitation of the foregoing, neither of the Constituent Corporations 
will during the Interim Period: 


(a) Fail to (i) keep in full force and effect all insurance policies covering the 
Cnnsliluent Corporation and (ii) notify its insurance carrier of any claims made or 
asserted, or threatened to be made or asserted if such notice is required to ensure 
coverage by such insurance carrier; 


(b) Amend its respective articles of incorporation or bylaws, except as 
provided in this Agreement; 


(c) Form any subsidiary or acquire any equity interest or other interest in any 
other entity; 


(d) Materially change any of its methods of accounting or accounting 
practices in any respect; 


(e) Amend or terminate any material contract; 


(~ Fail to keep in full force and effect, and without restriction, all permits, 
including all state certificates of authority necessary to conduct its business in the 
ordinary course; 


(g) Incur any obligation or liability (absolute or contingent), except current 
liabilities incurred, and obligations under contracts entered into, in the ordinary course of 
business; 


(h) Discharge or satisfy any lien or encumbrance or pay any obligation or 
liability other than current liabilities in the ordinary course of business; 
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(i) Make any dividend or other payment or distribution to its members, except 
for dividends required under policies of insurance in the ordinary course of business; 


(j) Mortgage, pledge, create a security interest in, or subject to a lien or other 
encumbrance, any of its assets, tangible or intangible; 


(k) Sell or transfer any of its tangible assets or cancel any debts or claims 
except in the ordinary course of business; 


(1) Sell, assign, or transfer any trademark, trade name, patent or other 
intangible assets; 


(m) Waive any right of any substantial value; or 


(n) Enter into any transaction other than in the ordinary course of business. 


12. Representations and Warranties. Each of the Constituent Corporations hereby 
represents and warrants to the other Constituent Corporation as of the Closing Date and the 
Effective Date as follows: 


(a) That it is a town mutual insurance corporation duly authorized and validly 
existing under the laws of the State of Wisconsin and has the corporate power to own or 
lease its properties and to carry on its business as now being conducted; 


(b) The copies of its articles of incorporation and bylaws made available to 
the other corporation are the true, correct and complete copies of such documents in 
effect as of the Closing Date and it is not in violation of any of the provisions of its 
articles of incorporation or bylaws; 


(c) That the balance sheet and statements of income and surplus delivered to 
the other corporation fairly present, in accordance with Wisconsin Statutes governing 
town mutual accounting, the financial condition and results of its operations as of the 
dates and for the periods indicated; 


(d) That there has been no material adverse change in its financial condition 
from the date the balance sheet and statements of income and surplus were delivered to 
the other corporation until the Effective Date; 


(e) That such Constituent Corporation has heretofore delivered to the other 
corporation all employment contracts, contracts for the purchase or lease of tangible 
property, real or personal, and any other contracts creating executory obligations on its 
part beyond the Effective Date which may not be canceled on notice of thirty (30) days or 
less, and that it will not incur any new executory obligations, without the approval of the 
other corporation during the Interim Period; 


(~ That there is no action, suit, or proceeding pending against it involving the 
possibility of any judgment, order, injunction, or decree which might result in any 


E 







material adverse change in its business, operations, properties or assets or the condition, 
financial or otherwise; 


(g) That its Board of Directors has adopted resolutions approving this 
Agreement and the transactions contemplated hereby and has authorized the execution 
and delivery of this Agreement and has directed by resolution that this Agreement be 
submitted to a vote of its members taken separately at a duly held meeting called for the 
purpose of considering and acting upon this Agreement; 


(h) That it has the full power and authority to enter into this Agreement and, 
upon appropriate consent of its members in accordance with law, subject to obtaining all 
required regulatory approvals, to consummate the transactions contemplated hereby; 


(i) That this Agreement has been duly executed by such Constituent 
Corporation and constitutes the valid and legally binding obligation of such Constituent 
Corporation, enforceable against such Constituent Corporation in accordance with its 
terms, subject to bankruptcy, receivership, insolvency, reorganization, moratorium or 
similar laws affecting or relating to creditors' rights generally and subject to general 
principles of equity; 


(j) That it is not, and immediately prior to the Effective Date will not be in 
default under its articles of incorporation or bylaws, or in default under any indenh~re or 
under any material agreement or other material instrument to which it is a party or by 
which it or any of its properties is bound or to which it is subject; 


(k) That, subject to the receipt of all consents and approvals contemplated by 
this Agreement, the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby or the fulfillment of and compliance with the terms and 
provisions hereof, will not (i) violate any judicial, administrative or arbitral order, writ, 
award, judgment, injunction or decree involving such Constituent Corporation, (ii) 
conflict with the terms, conditions or provisions of the articles of incorporation or bylaws 
of such Constituent Corporation, (iii) conflict with the terms, conditions or provisions of 
the articles of incorporation or bylaws, (iv) conflict with, result in a breach of, constitute 
a default under or accelerate or permit the acceleration of the performance required by, 
any indenture or any material agreement or other material instrument to which such 
Constituent Corporation is bound, (v) result in the creation of any lien, charge or 
encumbrance upon any of the assets of either company under any such agreement or 
instrument, or (vi) terminate or give any party thereto the right to terminate any such 
indenture, agreement or instrument; and 


(1) That no consent of any third party to any indenture of any material 
agreement or other material instrument to which such Constituent Corporation is a party 
is required in connection with this Agreement and the transactions contemplated hereby. 


13. Continuing Authority of Southeast Officers. On the Effective Date, the 
separate existence of Southeast shall cease. However, the authority of the present officers of 







Southeast shall continue for the limited purpose of executing and delivering all necessary 
documents to affect the terms of this Agreement. 


14. Approvals. Unless otherwise directed by the Commissioner, upon approval of 
this Agreement by the Commissioner, this Agreement shall be submitted to a vote at a joint 
meeting of the members of the Constituent Corporations to be held on a date and at a time and 
place to be determined by the Constituent Corporations. Notice of such meeting, if such notice is 
required by law or either of the Constituent Corporations' articles of incorporation or bylaws, 
stating the place, day and hour of the meeting and the purpose for which it is called, shall be 
given by each Constituent Corporation to its members in a manner acceptable pursuant to law 
and to each Constituent Corporation's articles of incorporation and bylaws. Each Constituent 
Corporation agrees to use its good faith effort to obtain all necessary approvals. 


15. Termination of this Agreement. 


(a) This Agreement may be terminated and the Merger abandoned at any time 
prior to the Effective Date: 


i. By mutual consent of the Boards of Directors of each of the 
Constituent Corporations; 


ii. Ry the Board of Directors of either Constituent Corporation if: 


1. the Merger is not approved by the Commissioner and, unless 
otherwise directed by the commissioner, by the requisite 
number of members of both Constituent Corporations prior to 
January 1, 2023, or such later date as the Boards of Directors 
of the Constituent Corporations shall mutually agree; 


2. the other corporation shall have engaged in any of the 
prohibited actions described under Section 11 of this 
Agreement, or shall have materially violated any of the 
representations or warranties contained herein, or if there shall 
have taken place any event or development after the date 
hereof which materially and adversely affects the business, 
operations, or properties of such other corporation. 


(b) In the event of the termination of this Agreement as provided in 
Section 15(a)ii~, written notice thereof shall be given by the terminating corporation to 
the other corporation specifying the provision hereof under which such termination is 
made. In the event of the termination of this Agreement pursuant to Section 15(a)ii), this 
Agreement shall be terminated and become void and have no effect, without any liability 
or obligation on the part of either corporation; provided, however, that nothing herein 
shall relieve either party hereto of any liability for material breach of this Agreement or 
fraud, as the case may be, prior to termination of this Agreement. 


16. Additional Agreements. 
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(a) Southeast Agents. The parties agree that Sugar Creek will offer its 
current agency agreement to each agent who has an appointment with Southeast as of the 
date of this Agreement and who does not already have an agency agreement in force with 
Sugar Creek. 


(b) Emulovee Matters. Sugar Creek currently has two full-time employees 
who will continue to be employed by the Surviving Corporation with the same job titles 
and duties: Adam Reed in the capacity of President &CEO and Colette Frodl in the 
capacity of Office Manager. The Surviving Corporation agrees that it will offer 
employment as of the Effective Date to Robin Kasuboski as General Manager with job 
duties relating to servicing the assumed policies of former members of Sugar Creek and 
converting and integrating Southeast policies into the Surviving Corporation, for 
compensation as agreed to between the parties this Agreement, and that Ms. Kasuboski's 
compensation thereafter will be determined in accordance with the compensation and 
payroll practices of the Surviving Corporation. The Surviving Corporation will offer 
part-time positions to all current part-time employees of the Constituent Corporations. 
All part-time employees of the Constituent Corporations will be offered part-time 
employment with the Surviving Corporation as of the Effective Date. All employees of 
the Surviving Corporation will be considered employees hired "at will" and nothing in 
this Agreement is intended to be, nor shall be interpreted as, an employment contract for 
any employee. 


(c) Rating and Underwriting In-Force Southeast Business. In accordance 
with Section 7 of this Agreement, Sugar Creek Mutual will, as soon as practicable 
following the Effective Date, send all holders of Southeast policies that are in force on 
the Effective Date a Certificate of Assumption on a form approved by the Wisconsin 
Office of the Commissioner of Insurance. All Southeast policies will be rewritten using 
Sugar Creek forms, rates and underwriting rules on the first renewal date of each such 
policy following the Effective Date. The Surviving Corporation will adopt all current 
Sugar Creek underwriting guidelines for all policies. The Surviving Corporation will 
adopt Sugar Creek rates for all policies initially written by Southeast. 


17. General Provisions. 


(a) Expenses of Merger. The estimated expenses of implementing the 
Merger are approximately Ten Thousand Dollars ($10,000.00) which shall be borne by 
the Surviving Corporation. In the event, the Merger is not successfully completed, any 
cost of the Merger shall be borne equally between Sugar Creek and Southeast. 


(b) Authority to Effect Merger. The officers and directors of each 
Constituent Corporation are hereby authorized to take such other action as may be 
necessary and required to comply with the requirements of the Wisconsin Insurance Law, 
or as may be required by the Commissioner to effect the Merger. 


(c) Entire Agreement. This Agreement, including any exhibits referred to 
herein and attached hereto, shall constitute the entire agreement between the Constituent 


E:3 







Corporations and supersedes all previous agreements and understandings, oral or written, 
with respect thereto. 


(d) Severability. If any provision of this Agreement is held invalid or 
unenforceable by any court of competent jurisdiction, the other provisions of this 
Agreement will remain in full force and effect. Any provision of this Agreement held 
invalid or unenforceable only in part or degree will remain in full force and effect to the 
extent not held invalid or unenforceable. 


(e) Modifications, Amendments and Waivers. At any time prior to the 
Effective Date, the parties hereto may, by written agreement, (i) extend the time for the 
performance of any of the obligations or other acts of the parties hereto, (ii) waive any 
inaccuracies in the representations and warranties contained in this Agreement or in any 
document delivered pursuant hereto, (iii) waive compliance with any of the covenants or 
agreements contained in this Agreement, or (vi) make any other modification of this 
Agreement approved by the respective Boards of Directors of the parties hereto. This 
Agreement shall not be altered or otherwise amended except pursuant to an instrument in 
writing executed and delivered on behalf of each of the parties hereto. 


(~ Notices. All notices required or permitted hereunder shall be in writing 
and shall be deemed effectively given: (i) upon personal delivery to the party to be 
nulifea, (ii) when sent by confirmed cicetronic mail or facsimile if sent during normal 
business hours of the recipient, if not, then on the next business day, (iii) five days after 
having been sent by registered or certified mail, return receipt requested, postage prepaid, 
or (iv) one day after deposit with a nationally recognized overnight courier, specifying 
next day delivery, with written verification of receipt. All notices to a party shall be sent 
to the party's address set forth below or at such other addresses) as such party may 
designate in writing to the other party hereto. 


If to: 


Sugar Creek Mutual 
Insurance Company: 


Adam Reed, PFMM AIC 
President &CEO 
17 W. Walworth St. 
Elkhorn, WI 53121-1736 
Fax: 262-723-7508 


Ii'to: 


Southeast Mutual 
Insurance Company: 


Robin Kasuboski 
General Manager 
209 N. Dodge Street 
PO Box 759 
Burlington, WI 53105 
Fax: 262-537-8172 


(g) Governing Law. This Agreement is governed by and construed in 
accordance with the laws of the State of Wisconsin. 


(h) Counterparts; Electronic Delivery. This Agreement may be executed 
and delivered by facsimile, portable document form (.pd~ or other electronic signature 
pages, which shall be deemed originals, and in any number of counterparts, which shall 


D 







have the same effect as if the signatures on the counterparts were a single copy of this 
Agreement. 


[Signature page follows.] 











6/16/2022







Exhibit A 


AMENDED AND RESTATCD ARTICLES OF INCORPORATION 
OF 


SUGAR CREEK MUTUAL INSURANCE COMPANY 


ARTICLE I. The name of this corporation is Sugar Creek Mutual Insurance Company, 
and the principal office for the transaction of business is located at Elkhorn, County of 
Walworth, State of Wisconsin. 


ARTICLE II. (1) The business of the corporation is: (a) Fire and extended coverage 
insurance, including windstorm and hail; (b) Other property insurance customarily provided with 
fire insurance, to the extent authorized by statute or rule; (c) Non-property insurance customarily 
provided with fire and extended coverage insurance, to the extent authorized by statute or rule. 
(2) The corporation may insure any property located within the territory specified in the articles, 
but not elsewhere except as authorized by statute. (3) The corporation may do business in all of 
the towns, villages and cities within the counties of Walworth, Rock, Jefferson, Dane, Racine, 
Kenosha, Waukesha, Green, Lafayette, Grant, Iowa, Sauk, Columbia, Dodge, Washington, and 
Ozaukee but not elsewhere except as authorized by statute. 


ARTICLE III. The corporation shall be managed by a board of directors consisting of 
not less than seven (7) aricl up to twelve (12) members divided into 3 classes. One class shall be 
elected at each annual meeting for a term of three years. The directors shall have such rights, 
powers, and duties as are prescribed by statute, these articles, or the bylaws. Vacancies in the 
board may be filled by the directors for the interim to the next annual meeting. At that time, a 
director shall be chosen for the unexpired term. Directors may be removed from office for cause 
by an affirmative vote of a majority of the full board at a meeting of the board called for that 
purpose. 


ARTICLE IV. The officers of the corporation shall consist of a chairperson of the board 
of directors, president and chief executive officer, vice chairperson, secretary and treasurer. 
These officers except for the president and chief executive officer who is not required to be a 
member of the board of directors shall be chosen by the board of directors from among its 
members immediately after the annual meeting of the corporation and they shall hold office for 
one year or until their successors are duly elected and qualified, or until removed by the board, 
which may remove them without cause subject to any contract rights to compensation. 


ARTICLE V. The annual meeting of the corporation for the election of directors and 
such other business as may properly come before the meeting shall be held in the Sugar Creek 
Town Hall, Walworth County, Wisconsin, on the third Monday in March, of each year at 1:30 
P.M. or at such other time and place within the corporation's territorial limits as may be 
determined by the board provided they shall give notice thereof by mail to all members at least 
10 days prior to the date set by this article for the meeting and at least 30 days prior to the new 
date of the meeting. Special meetings of the corporation may be called by the board, (and shall 
be called by the president or secretary upon the written petition of 25 members) provided at least 
30 days notice thereof, reciting the proposed business to be taken up, shall be given by mail to 
each member. At all meetings of the corporation, 10 members shall constitute a quorum. Each 
person who is a named insured on one or more policies shall be a member of the corporation, and 
each member shall have one vote. No member shall vote by proxy. 







ARTICLE VI. These articles may be amended at any annual or duly called and noticed 
special meeting by a resolution adopted by two-thirds of the votes cast on the question, subject to 
approval by the commissioner under s. 612.04 (2). Dissolution of the corporation may be 
effected by a resolution under ss. 612.12(2) and 612.25. 


ARTICLE VII. The members of the board, by a majority of the votes cast on the 
question, may make and amend bylaws not inconsistent with the statues, these articles or with 
the provisions or conditions of any existing policy. Any bylaw made or amended by the board 
shall be subject to repeal or amendment by the members by a majority of the votes cast on the 
question at an annual or special meeting. 


ARTICLE VIII. Any assessment shall be levied in accordance with s. 612.54(1) 
through (3). Notice of any assessment shall be subject to s. 612.64(4). Consequences of default 
and failure to pay an assessment shall be as specified in s. 612.54 (5). 
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Exhibit B 


BYLAWS 
OF 


SUGAR CREEK MUTUAL INSURANCE COMPANY 


SECTION I. DUTIES OF DIRECTORS AND OFFICERS: 


Sub-Section 1. Directors. The Board of Directors shall generally transact all the 
business of the company, appoint such officers, committees and agents as the directors shall 
deem necessary or that may be required by law, fill any vacancies in the officers of the company, 
furnish the officers with the necessary office facilities and equipment and shall establish and 
provide for the compensation of directors, officers, agents, and employees. 


Sub-Section 2. Chairperson of the Board. It shall be the duty of the Chairperson to 
preside at all the annual or duly called special meetings of the company, of the Board of 
Directors and of the Executive Committee, if such Executive Committee has been created by the 
Board. The Chairperson shall serve ex officio on all committees of the Board of Directors, and 
shall have such further authority, responsibility, and duties as may be delegated to him or her by 
the Board of Directors. 


Sub-Section 3. President and Chief Executive Officer. Them may Ue engaged Uy the 
Board of Directors a President and Chief Executive Officer who shall have general management 
of the company, subject to the supervision and approval of the Board of Directors. The President 
and Chief Executive Officer will have the necessary authority and responsibility for the 
administration of the affairs of the company subject only to such By-laws as may be adopted and 
such orders as may be issued by the Board of Directors. The President and Chief Executive 
Officer will advise and make recommendations to the Board of Directors relating to the 
operation and long-range planning of the company. The President and Chief Executive Officer 
may sign with the Secretary or other proper officer of the company authorized by the Board of 
Directors any deeds, bonds, policies, endorsements, contracts, agreements or other instruments 
which the Board of Directors has authorized to be executed, and shall be responsible for 
maintaining complete and accurate records of all transactions of the company and for presenting 
reports at meetings of the company and of the Boaxd of Directors. At each annual meeting and 
whenever required by the Board of Directors, the President and Chief Executive Officer shall 
give a report of the office and of the financial condition of the company. The President and 
Chief Executive Officer shall perform all duties incident to the office of President and Chief 
Executive Officer and such other duties as may be prescribed by the Board of Directors. The 
President and Chief Executive Officer need not be a director of the company. 


Sub-Section 4. Vice Chairperson. The Vice Chairperson shall perform the duties of the 
Chairperson in the latter's absence, and shall have such other duties as may be assigned by the 
Board of Directors or the Executive Committee. 


Sub-Section 5. Secretary. The Secretary shall keep any minutes of the Board of 
Directors' meetings in one or more books provided for that purpose, see that all notices are duly 
given by law, and be custodian of the corporate books and records of the corporation. The 
Secretary shall issue and sign along with the President, Chief Executive Officer, all polices, and 
endorsements, and such contracts, agreements, affidavits and forms as may be required. The 
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Secretary shall perform such other duties as from time to time may be assigned by the Board of 
Directors. 


Sub-Section 6. Treasurer. The Treasurer shall have charge of all of the funds of the 
company, subject to approval of the Board of Directors, and shall receive and deposit in the 
name of the company in depositories designated by the Board of Directors all moneys coming 
into the possession of the company. The Treasurer shall disburse the moneys of the company by 
check only and only under such conditions as may be prescribed by resolution of the Board of 
Directors. At each annual meeting and whenever required by law or by the Board of Directors, 
the Treasurer shall give a report of the office and of the financial condition of the company. The 
office of the Secretary and of the Treasurer may be held by the same person. 


Sub-Section 7. Bonds. The Treasurer, before entering upon the duties of the office, 
shall furnish a fidelity bond as required by law. Other officers, agents, and employees may be 
required to give bond at the discretion of the Board of Directors. Premiums on such bonds shall 
be paid by the company. 


SECTION II. POLICIES; RISKS: 


The company shall issue policies of insurance on property risks, subject to the provisions 
of the Wisconsin Statutes. The Board of Directors may classify property or risks and may 
establish premium rates and fees to be charged on such classifications. 


SECTION III. INDEMNIFICATION: 


Each director, officer, employee, or representative of the corporation now or hereafter 
serving as such, shall be indemnified by the corporation against any and all claims and liabilities 
including reasonable settlements to which he or she has or shall become subject by reason of 
serving or having served in such capacity, or by reason of any action alleged to have been taken, 
omitted, or neglected by him or her as such director, officer, employee or representative; and the 
corporation shall reimburse each such person for all legal expenses reasonably incurred by him 
or her in connection with any such claim or liability, provided, however, that no such person 
shall be indemnified against, or be reimbursed for any expense incurred in connection with any 
claim or liability arising out of his or her own willful misconduct or gross negligence. Any 
questions as to the above rights and responsibilities shall be finally resolved by directors not a 
party to the claim, the members, or an opinion by independent counsel. 


The Board of Directors shall have power to purchase insurance covering such liability 
and expense, whether or not it could have power to indemnify such director, officer, employee, 
or representative under the law, contract or by this by-law. 


It is intended reasonable advances may be made on such indemnity, and that the burden 
of proof of lack of entitlement be on any objector. If any part of these provisions shall be held 
ineffective, this shall not affect the balance, and in no case shall indemnification be less than 
provided or permitted to the full extent of the law. 
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exhibit C 


SUGAR CREEK MUTUAL INSURANCE COMPANY 
17 West Walworth Street 
Elkhorn, Wisconsin 53121 


CERTIFICATE OF ASSUMPTION AND ENll012S~MENT 


Insured: 


Policy Number: 


On January 1, 2023, SOUTHEAST MUTUAL INSURANCE COMPANY ("Southeast"), 
17 West Walworth Street, Elkhorn, Wisconsin, was merged into SUGAR CREEK MUTUAL 
INSURANCE COMPANY ("Sugar Creek"), 17 West Walworth Street, Elkhorn, Wisconsin. 


Effective 12:01 a.m. on January 1, 2023, Sugar Creek assumed all of the rights and 
obligations under the above-identified policy issued by Southeast in accordance with the terms 
and conditions of the policy. Effective January 1, 2023, and for as long as the above-identified 
policy is in force, the holder thereof shall be a member of Sugar Creek and shall be entitled to 
vote in person at the Annual Meeting of that company. The Annual Meeting is held at the Sugar 
Creek Town Hall, Walworth County, Wisconsin, on the third Monday in March of each year at 
1:30 p.m. or at such other time and place as will be in the notice of the Annual Meeting sent to 
members. 


In all other respects, the terms and conditions of the above-identified policy remain 
unchanged. 


Questions regarding this endorsement should be directed to: 


Adam Reed, President/CEO 
Sugar Creek Mutual Insurance Company 
17 West Walworth Street 
Elkhorn, WI 53121-1736 
Telephone: 262-723 -3 244 
Email: creed@sugarcreekmutual.com 


IN WITNESS WHEREOF, Sugar Creek has caused this Certificate of Assumption and 
Endorsement to be executed this day of , 2023. 


Robert Agnew, Chairman 


Adam Reed, President/CEO 


THIS CERTIFICATE FORMS A PART OF YOUR 
POLICY AND SHOULD BE ATTACHED THERETO 







Exhibit ll


Sugar Creek Mutual Insurance Company 
Proposed llirectors and Officers 


Directors 


Sugar Creek's proposed directors and their terms are: 


Name Term Expires 


Gene Lauderdale 2023 
Alex McQuillen 2023 
Donald Schmaling 2023 
Robert Janes 2024 
David Kyle 2024 
Bruce VanderVeen 2024 
Robert Agnew 2025 
Melinda Haak 2025 
Robert Johnson 2025 


Mark Wilson 2023 
Joe Patla 2024 
Jerry Ketterhagen 2025 


(lffi~Pre 


Officers are elected annually to serve until the next annual meeting. Sugar Creek's proposed 
officers are: 


Robert Agnew, Chairman 
Robert Janes, Vice-Chairman 
Bruce VanderVeen, Secretary 
David Kyle, Treasurer 


27255758.4 
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Sugar Creek Mutual Insurance Company
Comparative Balance Sheet As Of 05/31/2022


DEFAULT
Date Printed:  6/3/2022 1:47:00 PM


Account Balance Prior Year
Balance


101000   Checking Advia Credit Union Asset $435,467.47 $374,072.00
102000   Cash on Hand Asset $100.00 $100.00
103000   Cash in Payroll Account Asset $15,722.81 $13,226.75
104000   Petty Cash Asset $50.00 $50.00
Total Current Assets - Cash $451,340.28 $387,448.75


111000   Premium Receivable Billed Asset $155,857.08 $168,426.55
111010   Advance Billed Receivable Asset -$49,160.05 -$108,064.72
111020   Deferred Premium Receivable Asset $190,111.20 $180,203.01
112000   Reins Profit Comm Receivable Asset -$0.08 -$0.08
114000   Interest Receivable Cash Invst Asset $625.00 $1,807.00
116000   Accrued Bond Interest Asset $70,103.00 $75,231.00
Total Receivables $367,536.15 $317,602.76


120000   Reins Recoveries Receivable Asset $0.46 $0.46
121000   Reins Recov Rec Unpaid Losses Asset -$0.15 -$0.15
Total Reins Recv & Prepaid $0.31 $0.31


132000   Certificates of Deposit Asset $465,520.96 $463,672.96
133000   Cash in Bonds Asset $5,204,720.01 $5,111,066.72
134000   Cash in Stocks Asset $1,682,686.85 $1,568,996.89
134010   Investment in Ascot Asset $6,503.57 $6,749.57
134020   Non Admitted Invest in Ascot Asset -$6,503.57 -$6,749.57
135000   Res for Amort Bond Discounts Asset $117,771.00 $95,111.00
137000   Security Valuation Reserve Asset $1,604,658.00 $2,437,423.00
Total Investment Income $9,075,356.82 $9,676,270.57


141000   Land Asset $9,696.00 $9,696.00
141010   Building Asset $195,656.88 $195,656.88
143000   Data Processing Equipment Asset $28,876.70 $28,876.70
144000   Office Equipment Asset $29,423.70 $29,423.70
144010   Non Admitted Office Equip Asset -$0.16 -$0.16
Total Fixed Assets $263,653.12 $263,653.12


161010   Acc Depr - Building Asset -$122,663.26 -$119,533.38
163000   Acc Dep - Data Process Equip Asset -$28,876.86 -$28,876.86
164000   Acc Depr - Office Equip Asset -$29,424.31 -$29,424.31
Total Accumulated Depreciation -$180,964.43 -$177,834.55


Total Asset $9,976,922.25 $10,467,140.96


210000   Accounts Payable Liability $3,919.45 $3,919.45
210010   Losses Payable Liability $132,000.10 $87,900.10
210020   Loss Adjustment Exp payable Liability $8,524.96 $8,524.96
210030   Fire Dues Payable Liability $0.00 -$291.00
211000   Employer Wages Payable Liability $5,124.59 $5,124.59
211010   Pension Expense Payable Liability $2,312.00 $2,208.58
211020   Pension Withheld Liability $973.82 $923.82
211030   Accrued Deferred Compensation Liability $24,649.84 $24,649.84







211040   Short Term Disability Withheld Liability $228.45 $228.45
211050   Short Term Disability Payable Liability -$222.14 -$222.14
211060   Group Health Ins Withheld Liability $33.65 $33.65
Total Current Liabilities $177,544.72 $133,000.30


220000   Income Tax Payable Liability -$1,474.41 -$47,395.00
226000   Property Tax Payable Liability $1,897.88 $1,687.63
Total Payroll Taxes $423.47 -$45,707.37


243000   Class A Reins Payable Liability -$10,358.00 -$7,784.00
244000   Class B Reins Ceding Payable Liability -$0.48 -$0.48
244010   Deferred WRC Class B Cedings Liability $0.42 $0.42
245000   Class CDE Reins Prem Payable Liability -$3,333.49 -$4,919.49
245010   EB Reins Premium Payable Liability $1,910.71 $1,668.71
246000   Dir/Empl Fees Expense Payable Liability $4,750.00 $4,750.00
246010   Director and Employee Expense Liability $612.69 $612.69
247000   Agents Commissions Payable Liability $80,570.79 $80,076.82
248000   Unearned Premium Liability $755,666.14 $748,191.84
248010   Advance Billed Prem Received Liability $57,230.95 $10,425.28
248020   Return Premium Payable Liability $647.50 $647.50
249000   WRC Unearned Cedings Liability -$17,632.82 -$14,227.56
249010   WRC Unearned Deferred Cedings Liability -$0.42 -$0.42
Total Other Liabilities $870,063.99 $819,441.31


Total Liability $1,048,032.18 $906,734.24


311000   Surplus Equity $6,769,943.36 $6,525,031.34
311010   Surplus Security Reserve Equity $1,779,749.55 $2,612,514.55
311020   Surplus Non Admitted Equity -$6,503.73 -$6,749.73
Net Income/Loss Equity $385,700.89 $429,610.56
Total Equity $8,928,890.07 $9,560,406.72


Total Equity $8,928,890.07 $9,560,406.72


Total Liabilities & Equity $9,976,922.25 $10,467,140.96







Sugar Creek Mutual Insurance Company
Comparative Income Statement As Of 05/31/2022


DEFAULT
Date Printed:  6/3/2022 1:51:00 PM


Account Balance Prior Year Balance


412000   NSF Fees Income $25.00 $0.00
414000   Late Fee Income $1,650.00 $1,725.00
415000   Installment Fee Income $2,475.00 $2,480.00
416000   Policy Fee Income $17,175.00 $16,625.00
Total Fee Income $21,325.00 $20,830.00


431000   Dividend Income Income $4,463.35 $8,697.72
432000   P&L Sale of Investments Income $0.00 $69,683.42
433000   Bond Interest Income $98,915.25 $100,667.22
434000   Bond Discount Amortization Income $31,518.00 $35,531.00
435000   Interest Cash Deposits Income $1,807.00 $2,957.00
Total Interest Income $136,703.60 $217,536.36


441100   Farm Premium - Property Income $737,610.20 $673,241.12
441200   Farm Premium - Equip Breakdown Income -$1,380.68 $1,633.42
441300   Farm Premium - Liability Income $102,613.94 $100,558.51
Total Premium Income $838,843.46 $775,433.05


471100   Subrogation - Property Income $44.07 $0.00
Total Subrogation Income $44.07 $0.00


489000   Class EB Reins Ceding Comm Income $2,600.60 $2,235.81
Total Other Income $2,600.60 $2,235.81


500000   Change Prem Recv Past Due Income $6,255.46 $14,606.47
500100   Change in Deferred Premium Due Income $11,133.28 -$4,297.85
500300   Change in Unearned Premium Income $107,091.07 $83,813.82
Total Change In Unearned Premium $124,479.81 $94,122.44


Total Income $1,123,996.54 $1,110,157.66


641100   Farm Claim Paid - Fire Expense $6,218.74 $0.00
641200   Farm Claim Paid - Wind Expense $160,993.67 $73,009.30
641300   Farm Claim Paid - Liability Expense $2,452.07 $11,960.00
641500   Loss Adjustment Expenses Expense $8,623.92 $4,377.06
641600   Other Losses Paid Expense $1,390.00 $86,405.87
642100   Vandalism Losses Expense $0.00 $1,893.06
642300   EB Losses Paid Expense $0.00 $1,830.00
Total Claims Paid $179,678.40 $179,475.29


705000   Class A Reins Premium Expense $30,706.00 $33,368.00
705300   Change in WRC Unearned Cedings Expense -$8,305.47 -$6,120.36
705600   Class C, D, E Reinsurance Prem Expense $110,808.34 $103,235.48
707000   Over/Under Premium Write Off Expense $891.82 $944.76
Total Premium Expense $134,100.69 $131,427.88


741100   Farm Commissions - Property Expense $123,177.35 $120,356.89
741200   Farm Commissions - EB Expense $593.34 $586.92
741300   Farm Commissions - Liability Expense $14,730.37 $14,644.44







Total Commissions $138,501.06 $135,588.25


811000   Communications Expense $4,063.59 $3,867.78
814000   Utilities - Electricity Expense $1,773.39 $1,529.71
Total Utilities $5,836.98 $5,397.49


821000   Wages and Salaries Expense $90,968.60 $72,576.28
821010   Administrative Reimbursement Expense -$600.00 -$400.00
822000   Pension Expense Payable Expense $3,920.34 $3,809.42
823000   Group Health Insurance Expense $1,438.70 $1,192.50
824000   Short Term Disability Withheld Expense $316.90 $252.70
825000   Agent Fees Expenses Expense $284.00 $246.00
826000   Directors & Officers Expenses Expense $11,500.00 $7,700.00
827000   Board & Employee Expenses Expense $1,345.82 $603.53
Total Employee Expenses $109,174.36 $85,980.43


831000   Advertising Expense $8,105.71 $6,031.20
834000   Printing Expense $2,085.95 $1,485.75
835000   Supplies / Maintenance / Forms Expense $9,612.39 $1,518.80
835010   Maintenance Building Expense $1,970.00 $1,722.50
835020   Bank and Credit Card Fees Expense $5,182.36 $3,503.79
835030   Software / Prof Services Expense $22,750.08 $26,108.68
837000   Investment Expense Expense $13,120.96 $13,419.72
839000   Depreciation Expense $1,456.20 $1,456.20
Total Other Expenses $64,283.65 $55,246.64


841000   Fire Dues Expense $3,000.00 $2,509.00
842000   Boards / Bureau / Associations Expense $6,135.00 $5,606.50
846000   Education Meetings Subscripts Expense $3,892.16 $1,854.71
849000   Insurance Expense Expense $26,476.07 $27,397.25
Total Mtgs, Conv, & Dues $39,503.23 $37,367.46


851000   Income Taxes Expense $16,200.00 $0.00
854000   FICA Employers Share Expense $6,959.04 $5,552.01
855000   Unemployment Compensation Exp Expense $119.27 $117.59
Total Tax Expense $23,278.31 $5,669.60


862000   Legal and Auditing Expense $25,357.50 $25,347.35
Total Fees & Misc Expense $25,357.50 $25,347.35


874000   Property Taxes Expense $1,705.00 $1,771.25
Total Real Estate Expense $1,705.00 $1,771.25


882000   Inspections Underwriting Expense $16,876.47 $17,275.46
Total Loss Adj & Prevention $16,876.47 $17,275.46


Total Expenses $738,295.65 $680,547.10


Net Income/Loss $385,700.89 $429,610.56
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[Letterhead/logos of Companies]


To:  All Policyholders of Sugar Creek Mutual Insurance Company and Southeast Mutual 
Insurance Company


Re: Summary of Proposed Merger 


Date: July 20, 2022


The Boards of Directors of Sugar Creek Mutual Insurance Company (“Sugar Creek Mutual”) 
and Southeast Mutual Insurance Company (“Southeast Mutual”) have determined that it would 
be in the best interests of both companies to merge and the companies have entered in an 
Agreement and Plan of Merger (the “Plan”).  Both companies are financially sound.  Advantages 
to the policyholders include an improved spread of risk, reduced total operating expenses, and 
less dependence on reinsurance since larger premium volume will allow higher retentions.  


The Plan has been approved by the Commissioner of Insurance.  We are now asking for the 
approval of our policyholders.  The Plan is summarized below.


Sugar Creek Mutual is larger than Southeast Mutual.  Southeast will merge into Sugar Creek 
Mutual, effective January 1, 2023. Southeast Mutual is currently authorized to write policies in 
four counties that overlap with Sugar Creek’s authorized territory: Racine, Kenosha, Walworth, 
and Waukesha Counties.  Following the merger, Sugar Creek Mutual will continue to operate in 
Walworth, Rock, Jefferson, Dane, Racine, Kenosha, Waukesha, Green, Lafayette, Grant, Iowa, 
Sauk, Columbia, Dodge, Washington, and Ozaukee Counties.  


Adam Reed, the current President & CEO of Sugar Creek will continue to serve in that capacity.  
Robin Kasuboski, the current General Manager of Southeast Mutual, will work for Sugar Creek 
Mutual as General Manager with job duties relating to servicing the assumed policies of former 
members of Southeast.  Robert Agnew will serve as Chairman of the merged company.  The 
Board of Directors will be expanded to include twelve directors, including three directors who 
currently serve on the Southeast Mutual Board of Directors.   


As of the effective date of the merger, the Board of Directors of the merged company will be 
Gene Lauderdale, Alex McQuillen, Donald Schmaling, Robert Janes, David Kyle, Bruce 
VanderVeen, Robert Agnew, Melinda Haak, Robert Johnson, Mark Wilson, Joe Patla, and Jerry 
Ketterhagen.  At each annual meeting of the policyholders of Sugar Creek Mutual after the 
effective date of the merger, the policyholders will elect the directors to fill the positions of the 
directors whose terms expire.


Business will be transacted from Sugar Creek Mutual’s current office space in Elkhorn, 
Wisconsin.  On the effective date of the merger, all property owned by Southeast Mutual will 
become the property of Sugar Creek Mutual and all liabilities of Southeast Mutual will become 
liabilities of Sugar Creek Mutual.  All Southeast Mutual policyholders will automatically 
become members and policyholders of Sugar Creek Mutual.  Each member of Southeast Mutual 
will be sent a Certificate of Assumption formally confirming that status.
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Effective on the first renewal date of each Southeast Mutual policy following the effective date 
of the merger, Southeast Mutual policies will be rewritten using Sugar Creek Mutual forms, 
rates, and underwriting guidelines.


A complete copy of the Agreement and Plan of Merger is available for your inspection at both 
the Sugar Creek Mutual and Southeast Mutual Offices.  Please contact either of the following 
individuals if you have any questions or if you would like to review a complete copy of the Plan.


Sugar Creek Mutual Insurance Company Southeast Mutual Insurance Company


Adam Reed, PFMM AIC Robin Kasuboski
President & CEO General Manager
17 W. Walworth Street 209 N. Dodge Street
Elkhorn, WI 53121-1736 PO Box 759
Telephone:   262-723-3244 Burlington, WI 53105


Telephone:   262-534-4300
27354443.1








[Letterhead/logos of Company]


To: All Policyholders of Sugar Creek Mutual Insurance Company & Southeast Mutual Insurance 
Company


Re: Notice of Special Policyholder Meeting – August 24, 2022 


Date:  July 20, 2022


A special joint meeting of the Sugar Creek Mutual Insurance Company (“Sugar Creek Mutual”) and the 
Southeast Mutual Insurance Company (“Southeast Mutual”) policyholders will be held on August 24, 2022 
from 5:00 pm to 7:00 pm at Hawks View Golf Club, 7377 Krueger Road, Lake Geneva, WI 53147 to 
discuss and to vote on the proposed merger of Southeast Mutual into Sugar Creek Mutual. 


The Boards of Directors of both Sugar Creek Mutual and Southeast Mutual have determined that a merger 
of Southeast Mutual into Sugar Creek Mutual will benefit the current and future policyholders of both 
companies.  By combining the assets and reserves of the companies, the merger will provide greater 
financial strength and stability for the surviving company, which will result in greater security to the 
members of both companies.  The merger will also assist in spreading the risk of loss and reducing the cost 
of company operation.  The Boards of Directors have determined that the merger is fair and equitable to 
both Sugar Creek Mutual and Southeast Mutual policyholders.  


All Sugar Creek Mutual and Southeast Mutual policyholders have a right to vote on the merger under 
Section 612.12 of Wisconsin Statutes.  Policyholders of each company will vote separately on whether to 
approve the proposed merger.  Please note, that each company will be accepting ballots from 5:00 pm to 
7:00 pm. 


A summary of the Agreement and Plan of Merger entered into by both companies is enclosed for your 
review.  The Agreement and Plan of Merger was filed by both companies with the Office of the 
Commissioner of Insurance (the “OCI”), which must approve the merger prior to it being submitted to a 
vote of both companies’ policyholders.  The OCI has approved the merger and we are now ready to seek 
policyholder approval.


A complete copy of the Agreement and Plan of Merger is available for your inspection, if you wish, during 
business hours at either Sugar Creek Mutual, 17 W. Walworth Street, Elkhorn, Wisconsin, or Southeast 
Mutual Insurance Company, 209 N. Dodge Street, Burlington, Wisconsin.  


Please RSVP if you are able to attend this important policyholder meeting. Sugar Creek Mutual 
policyholders should contact Adam Reed at areed@sugarcreekmutual.com or 262-723-3244. Southeast 
Mutual policyholders should contact Robin Kasuboski at info@southeastmutualinsurance.com or 262-534-
4300.  Please contact Adam or Robin if you have any questions on the merger or the joint meeting, or would 
like to review the Agreement and Plan of Merger.  


We hope to see you on August 24 at 5:00 at the Hawks View Golf Club in Lake Geneva. 
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[PROPOSED] POLICYHOLDER RESOLUTION


MERGER OF


SOUTHEAST MUTUAL INSURANCE COMPANY


INTO


SUGAR CREEK MUTUAL INSURANCE COMPANY


August 24, 2022


RESOLVED, that after review and discussion of the Agreement and Plan of Merger and 
attached exhibits of Southeast Mutual Insurance Company into Sugar Creek Mutual Insurance 
Company, the members of Sugar Creek Mutual Insurance Company hereby adopt and 
approve the Agreement and Plan of Merger and authorize its Board of Directors to take any 
remaining actions necessary to effectuate such merger.







[PROPOSED] POLICYHOLDER RESOLUTION


MERGER OF


SOUTHEAST MUTUAL INSURANCE COMPANY


INTO


SUGAR CREEK MUTUAL INSURANCE COMPANY


August 24, 2022


RESOLVED, that after review and discussion of the Agreement and Plan of Merger and 
attached exhibits of Southeast Mutual Insurance Company into Sugar Creek Mutual Insurance 
Company, the members of Southeast Mutual Insurance Company hereby adopt and approve 
the Agreement and Plan of Merger and authorize its Board of Directors to take any remaining 
actions necessary to effectuate such merger.
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entered into a Plan of Merger Agreement.  In accordance with Wis. Stat. s. 612.21, please find attached:
 

Cover Letter
Executed Plan of Merger and related exhibits
Certified Resolutions of each board
Most recently available unaudited financial statements for each company.
Proposed notice of policyholder meeting
Proposed notice of policyholder meeting
Proposed summary of the Agreement and Plan of Merger
Proposed policyholder resolutions approving the merger

 
Thank you for your attention to this filing.  We look forward to working with you, and addressing any questions
you may have.
 
Sincerely,
 
Zach
 
Zachary Bemis | Attorney
608.284.2224 direct
ZBemis@gklaw.com

One East Main Street, Suite 500 | Madison, Wisconsin 53703-3300

This is a transmission from the law firm of Godfrey & Kahn, S.C. and may contain information which is privileged, confidential, and protected by the
attorney-client or attorney work product privileges. If you are not the addressee, note that any disclosure, copying, distribution, or use of the contents
of this message is prohibited. If you have received this transmission in error, please destroy it and notify us immediately at (414) 273-3500.
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