AGREEMENT AND PLAN OF MERGER BETWEEN
JAMESTOWN MUTUAL INSURANCE COMPANY AND
EAGLE POINT MUTUAL INSURANCE COMPANY

This agreement and plan of merger ("Agreement") is made and entered into by and between
JAMESTOWN MUTUAL INSURANCE COMPANY ("Jamestown"), a Wisconsin insurance corporation
with its place of business in Kieler, Grant County, Wisconsin, and EAGLE POINT MUTUAL
INSURANCE COMPANY ("Eagle Point"), a Wisconsin insuranice corporation with its place of business
in Chippewa Falls, Chippewa County, Wisconsin (together referred to herein as the "Constituent
Corporations"). ‘

RECITALS

A. Eagle Point is a mutual insurance company organized and existing under Wis. Stat. Ch. 611.

Jamiestown is a town mutual insurance company organized and existing under Wis. Stat. Ch. 612.

Eagle Point is authorized to operate its insurance business in all counties within the state of
Wisconsin. Jamestown is authorized to operate its insurance business in the Wisconsin counties
of Crawford, Dane, Grant, Green, lowa, Lafayette, Richland, Rock, and Sauk.

The Boards of Directors of Jamestown and Eagle Point, at duly convened meetings, each adopted
a resolution approving the Merger (as hereinafter defined) and this Agreement, copies of which
were submitted to each Board of Directors for consideration, and each Board of Directors having
determined that it is in the best interest of its corporation’s members that Jamestown and Eagle
Point merge pursuant to the provisions set forth in sec. 612.22 Stats., and in a manner approved
by the Commissioner of Insurance for the State of Wisconsin ("Commissioner™"); and

The Parties desire to proceed with the Merger and to jointly subinit this Agreement to the OCI for
the OCI’s approval and, unless otherwise directed by the OCI, to submit the issue to the members
of Jamestown for their approval.

NOW, THEREFORE, in consideration of the premises and the respective representations, warranties,
covenants and agreements set forth herein, Jamestown and Eagle Point hereby agree as follows:

1.

Merger. In accordance with the provisions of this Agreement and applicable Wisconsin law, on
the Effective Date (as defined herein) Jamestown shall merge with and into Eagle Point (the
"Merger") and the separate existence of Jamestown shall thereupon cease.

Surviving Corporation; Name, Principal Office. The surviving corporation shall be Eagle
Point Mutual Insurance Company, (at times herein referred to as the "Surviving Corporation” or
“Eagle Point"), Eagle Point shall have its principal place of business in Chippewa Falls,
Wisconsin, The Surviving Corporation shall continue to transact such business as is now
authorized by the Commissioner for each of the Constituent Cotporations or as may hereafler be
authorized for the Surviving Corporation.

Effect of Merger.

a. On the Effective Date of the Merger, title to all property owned by the Constituent
Corporations 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 Jamestown, of every
character and description, including all policies of insurance, all debts due on whatever
account, premiums and assessments payable from policyholders, all chose in action and
all and every other interest of, or belonging to or due to Jamestown, shall accrue to, be
merged into and become the absolute property of the Surviving Corporation.

b. The officers of Jamestown shall, as of the Effective Date of the Merger, 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 Jamestown’s
assets, rights, interests and properties, including contracts of insurance, reinsurance
agreements and agency contracts.

¢. On the Effective Date of the Merger, the members and policyholders of Jamestown shall
automatically become members and policyholders of the Surviving Corporation. All
premiums and assessments paid by the members of Jamestown 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 of the Merger, the Surviving Corporation shall assume all
liabilities and obligations of each of the Constituent Corporations, 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 did not take place or the Surviving
Corporation may be substituted in its 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 of the Merger.

Articles of Incorporation and Bylaws. The Articles of Incorporation of the Surviving
Corporation shall be the Articles of Incorporation of Eagle Point as set forth in Exhibit A attached
to and made a part of the Agreement. The Bylaws of the Surviving Corporation shall be the
Bylaws of Eagle Point as set forth in Exhibit B attached to and made a part of the Agreement.

Certificate of Assumption. The Surviving Corporation shall send to each of Jamestown’s
policyholders a notice of the Merger and the Surviving Corporation's assumption of Jametown’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.

- Directors. The initial directors of the Surviving Corporation, their terms of office and years

accrued toward their individual term limits, as of the Effective Date of the Merger shall be as
listed in Exhibit D attached hereto and made a part of this Agreement. At each annual meeting
thereafter, the policyholders shall elect directors to fill the positions of the directors whose terms
expire from the candidates chosen by the Board of Directors of the Surviving Corporation to
stand for such election or as otherwise provided by law. If on the Effective Date a vacancy shall
exist on the Board of Directors of the Surviving Corporation, such vacancy may thereafter be
filled in the manner provided by the Bylaws of the Surviving Corporation.

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 or until their successors shall have been elected and shall qualify for
office. If on the BEffective 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 Bylaws of the
Surviving Corporation.

8. Prohibited Transactions. Between the date hereof and the Effective Date of the Merger, neither
Jamestown nor Eagle Point will, except with the prior written consent of the other:

a.

g
h.

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

Discharge or satisfy any lien or encumbrance or pay any obligation or liability other than
current liabilities in the ordinary course of business;

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;

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

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

Sell, assign, ot transfer and trademark; trade name, patent or other intangible asset;
Waive any right of any substantial value; or

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

9, Representations and Warranties. Each of the Constituent Corporations hereby represents and
warrants as follows:

That each is a corporation duly authorized and validly existing under the laws of the State
of Wisconsin and has the corporate power to own or léase its properties and to carry on
its business as now being conducted;

That the balance sheet and statements of income and surplus heretofore delivered to the
other cotporation fairly present, in accordance with Wisconsin Statutes governing mutual
insurance company accounting, the financial condition and results of the operations of the
corporation at the dates and for the periods indicated;

There has been no material adverse change in the financial condition of the corporation
from the date the balance sheet and statements of iricome and surplus were delivered to
the other corporation until the date hereof;

That it 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 of the
Agreement which may not be canceled on notice of thirty (30) days or less, and that it
will not incur any new executoty obligations, without approval of the other corporation,
between the date hereof and the Effective Date of the Merger;



e. 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 material adverse
change in the business, operations, properties or assets or the condition, financial or
otherwise, of the corporation; and

f. The Board of Directors of each corporation has adopted resolutions approving the
Agreement and the transactions contemplated hereby and have authorized the execution
and delivery of the Agreement. Both corporations have full power and authority to enter
into this Agreement and, upon obtaining all required regulatory approvals, to
consummate the transactions contemplated hereby. This Agreement has been duly
executed by each corporation and constitutes the valid and legally binding obligation of
each corporation, enforceable against the other 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.

g Neither Jamestown nor Eagle Point is or immediately prior to the Effective Date will be
in default under its Articles of Incorporation or Bylaws, or in default under any indenture
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. 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 either Jamestown or Eagle Point, (ii) conflict with the terms, conditions or
provisions of the Articles of Incorporation or Bylaws, (iii) conflict with, result in a breach
of, constitute a default under or acceletate or permit the acceleration of the performance
required by, any indenture or any material agreement or other material instrument to
which either party is bound, (iv) 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 (v)
terminate or give any party thereto the right to terminate any such indenture, agreement
or instrument. No consent of any third party to any indenture of any material agreement
or other material instrument to which either Jamestown or Eagle Point is a party is
required in connection with the Merger.

10. Continuing Authority of Jamestown Officers. On the Effective Date of the Merger, the
separate existence of Jamestown shall cease. However, the authority of the present officers of
Jamestown shall continue for the sole purpose of executing and delivering all necessary
documents to effect the terms of this Agreement.

11. Termination of this Agreement. This Agreement may be terminated and the Merger abandoned
at any time prior to the Effective Date:

a. By mutual consent of the Boards of Directors of both Jamestown and Eagle Point;
b. By the Board of Directors of either Jamestown or Eagle Point if:
i. the Merger is not approved by the Commissioner by January 1, 2025; or

ii. the other corporation shall have engaged in any of the prohibited actions
described under Section 8 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.

12. Additional Agreements.
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a. Employee Matters, All employees of Jamestown will become employees of Eagle Point
on the effective date and will work out of the Jamestown office and be eligible for all
benefits and rights as outlined in the Eagle Point Summary of Employee Benefits
attached as Exhibit E.
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b. Jamestown Agents. The parties agree that the Jamestown agents deemed to be in good
standing by Jamestown, will become appointed agents of Eagle Point as of the Effective
Date.

c. Itis agreed that Jamestown will purchase prior to the Effective Date of the Merger, and
Eagle Point will keep in effect for three years from the date of Metger, an Extended
Reporting Period option for Jametown's Combined Insurance Company Liability and
Directors and Officers Liability Policy for the current $3,000,000 of coverage.

13. Merger Effective Date, The effective time and date of the Merger shall be 12:01 a.m., January 1,
2025 (“the Bffective Date").

14. General Provisions.

a. Expenses of Merger. In the event the Merger is not successfully completed, any cost of
the Merger shall be borne equally between Jamestown and Eagle Point.

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 sec. 612.22, Stats., or as may be required by the
Comimissioner to effect the Merger.

c. Entire Agreement. This Agreement, including any Schedules and Exhibits referred to
hetein and attached hereto and any Addendum to this Agreement signed by the parties
hereto, shall constitute the entire contract between Jamestown and Eagle Point.

d. Modifications, Amendments and Waivers, At any time prior to the Effective Date, the
parties hereto may, by written agreement, (a) extend the time for the performance of any
of the obligations or other acts of the parties hereto, (b) waive any inaccuracies in the
representations and watranties contained in this Agreement or in any document delivered
pursuant hereto, (¢) waive compliance with any of the covenants or agreements contained
in this Agreement, or (d) make any other modification of this Agreement approved by the
respective Boards of Directors of the parties hereto and if material subject to approval by
the Commissioner. This Agreement shall not be altered or otherwise amended except
putsuant to ai instrument in writing executed and delivered on behalf of each of the
parties hereto,



e. Notices. Any notice or communication given pursuant to this Agreement must be in
writing, sent by first class mail postage prepaid, by facsimile or by personal delivery to

the following:

If to: If to:

Jamestown Mutual Eagle Point Mutual
Jamestown Mutual Eagle Point Mutual

Attn: Derek Leibfried Atin: Ron Staples

3810 Dry Hollow Rd 23 West Central Street
Kieler, WI 53812 Chippewa Falls, W1 54729

Notice will be deemed to be duly given when deposited in the United States mail if sent
by first class mail and when received if sent by facsimile or personal delivery.

f.  Counterparts. This Agreement may be executed in any number of counterparts, each of

which will be deemed an original, but all of which will constitute one and the samme
instrument.

IN WITNESS WHEREOF, the parties to this Agreement have caused it to be executed as of the Merger
Effective Date indicated above.

JAMESTOWN MUTUAL IN. SURANCE COMPANY

By f
Date: /-T2 y// OM

President
Attest: p »

Date: (I~ 7~ 27 /émi‘;;j—\
Secretary

EAGLE POINT MUTUAL INSURANCE COMPANY

By:
Date: /2~~~ 202¢ %‘V/
g President ’
Attest:
Date: /o-/ - 2027 7../\____9
Secretary





