
STOCKPURCHASE AGREEMENT 

This STOCK PURCHASE AGREEMENT ("Agreement"), dated as of April 25, 2025, 
is by and between CompCarolina, Inc, a North Carolina corporation (the "Seller"), First 

Benefits Insurance Mutual, Inc., a North Carolina mutual property and casualty insurance company 
(FBIM "FBIM"), and Matterhorn LLC, an Alabama Limited Liability Company (the "Purchaser"). 

WITNESSETH 

WHEREAS, FBIM is currently a mutual insurance company that is duly licensed and authorized 
to act as a domestic property and casualty insurance company in its domiciled state of North Carolina 
and as a foreign property and casualty insurance company in four additional state jurisdictions; and 

WHEREAS, the Board of Directors of FBIM has determined that it would be in the best 
interests ofFBIM and its member policyholders (the "Members") to convert FBIM from a nonassessable 
mutual insurer to a North Carolina domiciled stock insurer (the "Conversion") pursuant to the Plan of 
Conversion, dated September 30, 2024 (the "Plan"); and 

WHEREAS, the Plan is subject to approval by the Members and by the North Carolina 
Department ofinsurance, pursuant to N.C.G.S. §§ 58-19-1 et seq.; and 

WHEREAS, upon those approvals, FBIM will become a North Carolina domiciled stock 
insurance company (the "Company") that is duly licensed and authorized to act as a property and 
casualty insurance company; and 

WHEREAS, as a result of the Conversion, the Seller will become the sole shareholder, who 
owns 100% of the Company's issued and outstanding shares of common stock (the "Seller's Stock"); 
and 

WHEREAS, upon and simultaneous with the Conversion, the Seller desires to sell, convey, 
assign, transfer and deliver to the Purchaser, and the Purchaser desires to purchase and acquire from 
the Seller, all of the Seller's Stock, subject to the terms and conditions set forth in this Agreement and 
the related documents to be executed and delivered in connection herewith; and 

WHEREAS, this stock purchase agreement replaces and supplants any prior stock purchase 
agreements heretofore entered between the Seller, FBIM and Purchaser. 

NOW THEREFORE, in consideration of the foregoing premises, the mutual covenants, 
agreements, representations and warranties herein contained, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, 
intending to be legally bound, hereby agree as follows: 

ARTICLE'! 

DEFINITIONS 

Section 1.01. Definitions. Unless otherwise provided herein, the following terms shall have the 
following meanings: 

"Action" means, with respect to any Person, any claim, action, suit, arbitration, mediation, 






























































