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Item 1.01 Entry into a Material Definitive Agreement.
 

On December 31, 2024, ICC Holdings, Inc. (the “Company”) entered into Second Amendment to Merger Agreement (the “Amendment”), which
amends the Agreement and Plan of Merger, dated as of June 8, 2024, as amended October 11, 2024 (the “Original Merger Agreement” and, as amended by
the Amendment, the “Merger Agreement”), by and among Mutual Capital Holdings, Inc., Mutual Capital Merger Sub, Inc. and the Company. The
Amendment extends the “Outside Date” (as defined in the Merger Agreement) from December 31, 2024 to January 31, 2025.
 

The foregoing description of the Original Merger Agreement and the Amendment do not purport to be complete and are qualified in their entirety
by reference to the full text of such agreements, copies of which are attached hereto as Exhibits 2.1, 2.2 and 2.3 and are incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)         Exhibits:
 
2.1 Agreement and Plan of Merger, dated as of June 8, 2024, among Mutual Capital Holdings, Inc., Mutual Capital Merger Sub, Inc., and ICC

Holdings, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 10, 2024).*
2.2 Amendment to Merger Agreement, dated as of October 11, 2024, among Mutual Capital Holdings, Inc., Mutual Capital Merger Sub, Inc. and ICC

Holdings, Inc. (incorporated by reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K filed with the SEC on October 16, 2024).
2.3 Second Amendment to Merger Agreement, dated as of December 31, 2024, among Mutual Capital Holdings, Inc., Mutual Capital Merger Sub,

Inc. and ICC Holdings, Inc.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
*  The Company has omitted schedules and similar attachments to the subject agreement pursuant to Item 601(a)(5) of Regulation S-K.  The Company will
furnish a copy of any omitted schedule or similar attachment to the SEC upon request; provided, however, that the Company may request confidential
treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any document so furnished.
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 ICC HOLDINGS, INC.  
    
Dated: December 31, 2024    
    
 By: /s/Arron K. Sutherland  
  Arron K. Sutherland  
  President, Chief Executive Officer and

Director 
 

 
 
 
 

http://www.sec.gov/Archives/edgar/data/1681903/000143774924019740/ex_683924.htm
http://www.sec.gov/Archives/edgar/data/1681903/000143774924031369/ex_731458.htm


Exhibit 2.3
 
 

SECOND AMENDMENT TO MERGER AGREEMENT
 

This Second Amendment to Merger Agreement (this “Amendment”), dated as of December 31, 2024, amends the Merger Agreement, dated as of
June 8, 2024, by and among Mutual Capital Holdings, Inc., Mutual Capital Merger Sub Inc. and ICC Holdings, Inc. (the “Company”), which was amended
by that certain Amendment to Merger Agreement, dated as of October 11, 2024 (as so amended, the “Original Agreement”).  Capitalized terms used but
not defined herein shall have the meanings ascribed to them in the Original Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants and obligations set forth herein and in the Original Agreement, and of other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

1.          Section 8.1(b)(i) of the Original Agreement is hereby amended and restated in its entirety as follows:
 

“(i) the Merger has not been consummated on or before January 31, 2025 (as it may be extended as provided below, the “Outside Date”);
provided, however, that the right to terminate this Agreement pursuant to this Section 8.1(b)(i) shall not be available to any party whose breach of
any provision of this Agreement results in the failure of the Merger to be consummated by such time;”

 
2.         Except to the extent set forth above, all of the terms and provisions of the Original Agreement shall remain in full force and effect.

 
[signature page to follow]

 
 



 
 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment the day and year first above written.
 
 
ICC HOLDINGS, INC.
 
 
By:         /s/ Arron K. Sutherland                                                  

Name: Arron K. Sutherland
Title: President and Chief Executive Officer

 
 
MUTUAL CAPITAL HOLDINGS, INC.
 
 
By:          /s/ Reiner R. Mauer                                                       

Name: Reiner R. Mauer
Title: President and Chief Executive Officer

 
MUTUAL CAPITAL MERGER SUB, INC.
 
 
By:          /s/ Reiner R. Mauer                                                        

Name: Reiner R. Mauer
Title: President and Chief Executive Officer

 
 
 


