
BAYLAKE CORP. 
217 North Fourth Avenue 

Sturgeon Bay, Wisconsin 54235 
(920) 743-5551 

 
 
 

April 28, 2011 
 
 
 

Dear Baylake Shareholder: 

You are invited to attend the Annual Meeting of Shareholders of Baylake Corp., to be held at 7:00 p.m. on Monday, 
June 6, 2011 at Stone Harbor Resort & Conference Center, 107 North First Avenue, Sturgeon Bay, Wisconsin. 

The matters to be acted upon at the meeting are described in detail in the Notice of Annual Meeting and Proxy 
Statement, which are enclosed.  These matters include the election of four directors, the ratification of the bank’s 
audit firm, and any other matters which may properly come before the meeting. 

Please complete and return the accompanying proxy promptly in the enclosed envelope or cast your vote online at 
https://www.proxyvotenow.com/bylk or by telephone at 1-866-252-6936 to assure that your shares are represented, 
whether or not you plan to attend the annual meeting.  Instructions on how to complete and return your proxy are 
included.  If you do attend the meeting, you may still vote your shares in person at the meeting, even if you have 
already submitted your proxy to us. 

If you have any questions or require assistance, please contact Teresa A. Rosengarten, Secretary, at Baylake Bank at 
either (920) 743-5551 or (800) 267-3610. 

Sincerely, 
 
 

    
Robert W. Agnew     Richard A. Braun 
Co-Chairman of  the Board    Co-Chairman of the Board 
Baylake Corp.      Baylake Corp. 





BAYLAKE CORP. 
217 North Fourth Avenue 

Sturgeon Bay, Wisconsin 54235 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
TO BE HELD ON JUNE 6, 2011 

  
April 28, 2011 
 
 
To Shareholders of Baylake Corp.: 
  
NOTICE IS HEREBY GIVEN that the annual meeting of the shareholders of Baylake Corp. (“Baylake”), a 
Wisconsin corporation and registered bank holding company, will be held at Stone Harbor Resort & Conference 
Center, 107 North First Avenue, Sturgeon Bay, Wisconsin on  Monday, June 6, 2011 at 7:00 p.m., for the purpose of 
considering and voting upon the following matters: 
  

1. The election of four Class I directors to serve on Baylake’s Board of Directors for a three-year term 
expiring at the 2014 annual meeting of shareholders. 
 

2. The ratification of Baker Tilly Virchow Krause, LLP as Baylake’s independent  registered public 
accounting firm for the fiscal year ending December 31, 2011.  

 
3. Such other business as may properly be brought before the meeting or any adjournment thereof. 

  
The Baylake Board of Directors has fixed the close of business on March 31, 2011 as the record date for the 
determination of shareholders entitled to receive notice of and to vote at the annual meeting, and only holders of 
record of common stock at the close of business on the record date will be entitled to notice of and to vote at the 
annual meeting and all adjournments thereof.  
  
WE URGE YOU TO MARK, SIGN, DATE, AND RETURN THE ENCLOSED PROXY PROMPTLY IN 
THE ENCLOSED ENVELOPE, OR YOU CAN VOTE ON LINE AT https://www.proxyvotenow.com/bylk 
OR BY TELEPHONE AT 1-866-252-6936,  SO THAT YOUR SHARES CAN BE VOTED IN 
ACCORDANCE WITH YOUR WISHES.  RETURN THE ENCLOSED PROXY PROMPTLY 
REGARDLESS OF THE NUMBER OF SHARES YOU HOLD.  IF FOR ANY REASON YOU SHOULD 
DESIRE TO REVOKE YOUR PROXY, YOU MAY DO SO AT ANY TIME BEFORE IT IS VOTED. 
  
Important notice regarding the Availability of Proxy Materials for the Shareholder Meeting to be held on 
June 6, 2011:  The 2010 Annual Report on Form 10-K and proxy statement of Baylake Corp. are available at 
www.baylake.com/proxy.htm. 
 
 

By order of the Board of Directors 

 
Teresa A. Rosengarten 
Secretary, Baylake Corp. 
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April 28, 2011 
PROXY STATEMENT 

for 
ANNUAL MEETING OF SHAREHOLDERS 

of 
BAYLAKE CORP. 

To Be Held on June 6, 2011 

General 

This proxy statement is furnished to the shareholders of Baylake Corp. (“Baylake”) in connection with the 
solicitation of proxies on behalf of Baylake’s Board of Directors to be voted at the Annual Meeting of Shareholders 
to be held at 7:00 p.m. on Monday, June 6, 2011 at Stone Harbor Resort & Conference Center, 107 North 
First Avenue, Sturgeon Bay, Wisconsin, and at any adjournment or postponement thereof.  Proxies are solicited to 
give all shareholders of record at the close of business on March 31, 2011 an opportunity to vote on matters that 
come before the annual meeting.  This proxy statement and the enclosed proxy form are first being mailed to 
shareholders on or about April 28, 2011. 

At the annual meeting, Baylake shareholders will be asked to elect four Class I directors to serve on 
Baylake’s Board of Directors until the 2014 annual meeting and will be asked to ratify the appointment of Baker 
Tilly Virchow Krause, LLP as Baylake’s independent auditors for the fiscal year ending December 31, 2011.   
Baylake does not know of any matters other than those described in the Notice of Annual Meeting and this proxy 
statement that are to come before the annual meeting. 

Quorum 

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Baylake’s 
common stock entitled to vote shall constitute a quorum for all matters to be considered at the annual meeting.  
Abstentions and withholding of votes as to any proposal will not be counted as votes cast in favor of or against the 
proposals.  In addition, shares held in street name which have been designated by brokers on proxy forms as not 
voted as to any proposal (so-called broker non-votes) will not be counted as votes cast with respect to the proposals.  
Proxies marked as abstentions, withhold or as broker non-votes, however, will be treated as shares present for 
purposes of determining the presence or absence of a quorum.  The Inspector of Election appointed by the Board of 
Directors will determine the shares represented at the annual meeting and the validity of proxies and ballots, and will 
count all votes and ballots. 

Voting 

Baylake’s common stock is the only class of voting security of Baylake.  As of March 31, 2011, the record 
date for the annual meeting, 7,911,539 shares of Baylake common stock were issued and outstanding.  Each share of 
Baylake common stock outstanding on the record date is entitled to one vote with respect to each matter properly 
brought before the annual meeting. 

The voting requirements and procedures described below are based upon the provisions of the Wisconsin 
Business Corporation Law, Baylake’s Articles of Incorporation and Bylaws and other requirements applicable to the 
matters to be voted upon at the annual meeting.  All shares of Baylake’s common stock represented at the annual 
meeting by properly executed proxies received prior to or at the annual meeting, and not revoked in the manner 
described below, will be voted in accordance with the instructions made on the proxy form.  If no instructions are 
indicated, properly executed proxies will be voted FOR the election of the four director nominees named herein and 
FOR the ratification of Baker Tilly Virchow Krause, LLP as Baylake’s independent registered public accounting 
firm for the fiscal year ending December 31, 2011.  If any of the nominees would decline or be unable to act, which 
management does not anticipate, proxies will be voted with discretionary authority for a substitute nominee selected 
by the Board of Directors.  In addition, if any other matters are properly presented at the annual meeting for action, 
the persons named in the enclosed proxy form will have the discretion to vote on such matters in accordance with 
their best judgment. 
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Directors will be elected by a plurality of the votes of the shares of common stock present in person or 
represented by proxy at the annual meeting.  The four nominees receiving the most votes will be elected as directors 
of Baylake to serve the terms indicated in this proxy statement.  Approval of any other matters to properly come 
before the meeting will be decided by the affirmative vote of a majority of the Baylake common stock represented in 
person or by proxy at the meeting and entitled to vote. 

If a broker or bank holds shares in street name and the beneficial owner does not provide the broker or bank 
with specific voting instructions, the broker or bank generally has discretion to vote on routine matters, but does not 
have discretion to vote on non-routine matters.  When a broker or bank does not vote on a proposal because it does 
not have discretionary voting power for that particular item and has not received instructions from the beneficial 
owner, the missing votes are referred to as “broker non-votes.”  Proposal number 1 will be considered a non-routine 
proposal for which your broker or bank may not exercise voting discretion if it does not receive voting instructions 
from you.  Prior to 2010, the election of directors was considered a routine proposal, but beginning in 2010 
brokers and banks are no longer permitted to vote your shares in the election of directors.  Therefore, we 
urge you to give voting instructions to your broker on the proposal if you hold your shares in street name.  
Abstentions and broker non-votes, if applicable, will be included in determining whether a quorum is present, but 
will not be counted as votes “for” or “against” Proposal 1. 

Revocability of Proxies and Proxy Information 

Any shareholder submitting a proxy has the right to revoke the proxy at any time before it is voted at the 
annual meeting by (i) giving written notice of revocation (bearing a date later than the proxy) to the Secretary of 
Baylake, (ii) giving oral notice to the presiding officer during the annual meeting that the shareholder intends to vote 
in person, or (iii) submitting a later dated proxy.  Attendance by a shareholder at the annual meeting will not in and 
of itself constitute revocation of a proxy.  Any written notice revoking a proxy should be delivered to Teresa A. 
Rosengarten, Secretary, Baylake Corp., 217 North Fourth Avenue, Sturgeon Bay, Wisconsin 54235. 

The expense of preparing, printing and mailing this proxy statement and the solicitation of proxies at the 
annual meeting will be borne by Baylake.  Baylake expects to solicit proxies primarily by mail.  Proxies may also be 
solicited personally and by telephone, facsimile transmission and e-mail by certain officers and regular employees of 
Baylake, but they will receive no compensation for such services other than their regular compensation.  Baylake 
also reserves the right to retain a proxy solicitor to solicit proxies, in which case Baylake will pay the solicitor’s fees 
and expenses.  Baylake will reimburse brokers and others who are record holders of common stock for the 
reasonable expenses incurred in obtaining voting instructions from beneficial owners of such shares.  

 
MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING 

PROPOSAL 1 
ELECTION OF DIRECTORS 

Unless otherwise directed, proxies will be voted FOR the election of each of the four director nominees.  If 
any of the nominees would decline or be unable to act, which management does not anticipate, proxies will be voted 
with discretionary authority for a substitute nominee to be designated by the Board of Directors. 

Mr. George Delveaux, Jr., 67, whose term expires with the annual meeting, is not standing for re-election to 
Baylake’s Board of Directors.  Mr. Delveaux, a retired dairy farmer and Chairman of the Town of Brussels, has been 
a member of the Board since 1981.  He is active and respected within our markets and a valued member of the 
Director Trust and Wealth Services Committee.  The Board is grateful to Mr. Delveaux for his many years of service 
to Baylake. 

Following is information regarding the nominees as of March 31, 2011, as furnished by them.  Except as 
otherwise indicated, each of the directors has been employed in such director’s current occupation for at least five 
years.  All of the directors of Baylake also serve as directors of Baylake Bank, Baylake’s principal operating 
subsidiary. 
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Name  
Age   

Business Experience During Last Five Years
  Director

Since
 

        Class I Nominees (Terms expire in 2014)     
              
Robert W. Agnew   68   Co-Chairman of the Board of Baylake; President of Tipperary 

Partners, LLC. 
 
The Nominating Committee believes that the Board of 
Directors benefits from Mr. Agnew’s substantial senior 
management and business operation experience.  In addition to 
this experience, Mr. Agnew is a Co-chair of the Board and a 
valued member of the Executive Committee, Director Loan 
Committee, Audit, Legal and Compliance Committee and 
Nominating Committee, providing him with important insight 
into the business of Baylake and the markets in which it 
competes. 

  2001 

              
Dee Geurts-Bengtson   58   Director of Community Relations for St. Norbert College since 

2010; previously, Director of the St. Norbert Fund; also 
previously, Executive of Special Events, Green Bay Packers. 
 
The Nominating Committee believes that Ms. Geurts-
Bengtson’s background in management and her active role in 
the Green Bay community make her a valuable member of the 
Board.  Her role as a member of the Director Trust and Wealth 
Services Committee adds to her understanding of Baylake and 
the markets in which it competes. 

  2003 

              
Joseph J. Morgan   68   Consultant for Mary Morgan Printing and Mailing, a Coakley 

Tec Company, since 2006; previously, President of Mary 
Morgan Printing and Mailing, a Gannett Company. 
 
The Nominating Committee believes that the Board of 
Directors benefits from the substantial senior management 
experience Mr. Morgan obtained as President of Mary Morgan 
Printing and Mailing.  He is an experienced director of 
Baylake and is a valuable member of the Personnel and 
Compensation Committee and the Director Trust and Wealth 
Services Committee, providing him with important insight into 
the business of Baylake and the markets in which it competes. 
 

  1995 
 

Elyse Mollner Stackhouse
  
  
  
  

 45  Senior Counsel for Integrys Business Support, LLC, a 
subsidiary of Integrys Energy Group, Inc. 
 
The Nominating Committee believes that the Board of 
Directors benefits from Ms. Stackhouse’s experience in the 
business and legal communities and from her experience in 
Human Resources and her understanding of the markets in 
which Baylake competes.  In addition, Ms. Stackhouse serves 
on the Personnel and Compensation Committee. 
 

 2010 
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    CONTINUING DIRECTORS 
 

  

       Class II Directors (Terms expire in 2012)    
            
Richard A. Braun   67   Co-Chairman of the Board of Baylake; Retired Executive Vice 

President of Baylake. 

Mr. Braun’s extensive experience with the banking business, 
including his former roles as Board Chair and Chief Executive 
Officer of Kewaunee County Banc-Shares, Inc. and State Bank 
of Kewaunee have given him an in-depth knowledge of all 
aspects of the banking industry. His role as Board Co-chair 
and membership on the Executive Committee, Director Loan 
Committee, Audit, Legal and Compliance Committee, 
Personnel and Compensation Committee and Nominating 
Committee provide him with a deep understanding of the 
business of Baylake and provides continuity to the Board as a 
whole. 

  1994

            
Robert J. Cera   49   President and Chief Executive Officer of Baylake since 2007; 

President and Chief Operating Officer of Baylake from 2006 
to 2007; Chief Executive Officer of Baylake Bank since 2007; 
previously Market President – Chicago Region of Associated 
Bank following the acquisition of State Financial Services by 
Associated Banc-Corp in 2005. Prior to that, Mr. Cera served 
as President and Director of State Financial Bank and State 
Financial Services Corporation. 

Mr. Cera’s experience in the highest leadership positions in 
Baylake, including his service as a director and his extensive 
background and financial expertise make him a critical 
member of the Board of Directors.

  2006

Terrence R. Fulwiler  60  Chairman of the Board of the WS Packaging Group of 
Companies; Chairman of the Board of Bellin Health Systems 
of Green Bay; Board member of the Green Bay Packers; 
Board member of Innovata LLC of Atlanta, GA; Board 
member of EMT International of Green Bay; Board member of 
Northeast Wisconsin Technical College Foundation. 

Because of Mr. Fulwiler’s senior management experience and 
background as a business owner and corporate board member, 
he provides significant benefits to the Board and brings an 
understanding of the markets in which Baylake competes.  In 
addition, Mr. Fulwiler serves on the Audit, Legal and 
Compliance Committee. 

 2010 

William C. Parsons   74   President of Palmer Johnson Enterprises (off-highway 
transmission remanufacture and repair). 

Mr. Parsons brings a considerable amount of senior 
management experience to his position as a member of the 
Board.  In addition to this experience, he is a valued member 
of the Executive Committee, Audit, Legal and Compliance 
Committee, Personnel and Compensation Committee and 
Nominating Committee, providing him with important insight 
into the business of Baylake and the markets in which it 
competes.  Mr. Parsons has been designated as the Audit 
Committee Financial Expert. 

 1979 
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        Class III Directors (Terms expire in 2013)     

Roger G. Ferris    68   Retired, insurance industry. 
 
The Board of Directors benefits from the substantial senior 
management experience and financial expertise that Mr. Ferris 
obtained as President of Aon Risk Services of Wisconsin.  He 
is an experienced director of the Company and is a valuable 
member of the Executive Committee, Director Loan 
Committee, Director Trust and Wealth Services Committee, 
and Nominating Committee, providing him with important 
insight into the business of Baylake and the markets in which 
it competes. 
 

  1998 

Thomas L. Herlache    68   Retired, previously Chairman of Baylake and Baylake Bank; 
previously Chief Executive Officer of Baylake and Chief 
Executive Officer and Trust Officer of Baylake Bank; 
currently Director and Chairman of Federal Home Loan Bank 
of Chicago. 
 
Mr. Herlache’s extensive experience with Baylake, including 
his former role as its President and Chief Executive Officer, 
has given him an in-depth knowledge of all aspects of 
Baylake’s business and the banking industry. His membership 
on the Executive Committee, Director Loan Committee, Audit, 
Legal and Compliance Committee, Personnel and 
Compensation Committee and Nominating Committee provide 
him with a deep understanding of the business of Baylake and 
provides continuity to the Board as a whole. 
 

  1977 

Louis J. (Rick) Jeanquart   60   President, Founder and Chairman of the Board of Just In Time 
Corporation. 
 
The Board of Directors benefits from Mr. Jeanquart’s 
experience in the business and manufacturing communities 
and from his understanding of Baylake’s markets.  In addition, 
Mr. Jeanquart adds to the Board his significant experience as a 
business owner and manager and serves on the Director Loan 
Committee. 
 

  2010 

Directors’ Fees and Benefits 
Directors of Baylake or Baylake Bank, with the exception of Mr. Cera, receive $600 for each general board 

meeting attended plus an $800 monthly retainer.  In addition, members of the Director Loan Committee receive 
$400 for each committee meeting attended and members of the remaining committees receive $300 for each 
committee meeting attended.  Additionally, on July 1, 2010 Messrs. Agnew and Braun began receiving 
compensation for their roles as co-chairmen of Baylake’s Board of Directors in the amount of $10,000 annually 
each.  This compensation is paid in equal monthly installments.  Mr. Cera does not receive any fees for his 
participation on the board of directors. 

Each of the Directors of Baylake is also eligible to participate in a deferred compensation program with 
Baylake.  Currently, Baylake has deferred compensation agreements with George Delveaux, Jr. and William 
Parsons, the only two directors who have elected to participate in the program.  Under these agreements, 
participating directors may elect to defer a portion of their annual directors’ fees until retirement, termination, death 
or disability, at which time the deferred amount, including any income or gains thereon, are payable in a lump sum 
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or in annual installments.  At death, all sums held in the account of a participating director are payable to designated 
beneficiaries.  Although Baylake maintains insurance policies to support payments under these agreements, 
participating directors have no interest in such policies or any benefits accruing under such policies.  

The following table sets forth information regarding the fees paid to Baylake’s non-employee directors 
during 2010. 
 

Name   

Fees Earned or
Paid in Cash

($)   

All Other  
Compensation

($)   
Total 

($)   

Robert W. Agnew .................................   $  34,430   $  344(1)   $  34,774  

Richard A. Braun ..................................    38,210    73,882(4)     112,092  

George Delveaux, Jr. .............................    18,360(2)   184(1)    18,544  

Roger G. Ferris ......................................    27,540   275(1)     27,815  

Terrence R. Fulwiler .............................  15,570  156(1)   15,726  

Dee Geurts-Bengtson ............................    21,870    219(1)    22,089  

Thomas L. Herlache ..............................    27,360    87,500(5)     114,860  

Louis J. “Rick” Jeanquart ......................  21,780  218(1)   21,998  

Elyse Mollner Stackhouse .....................  13,230  132(1)   13,362  

Joseph J. Morgan...................................    21,915    219(1)    22,134  

William C. Parsons ...............................    21,060(3)   211(1)    21,271  

Paul J. Sturm .........................................    28,845   —     28,845  
________________ 

(1) Consists of a 10% match pursuant to the Baylake Corp. Stock Purchase Plan. 
(2) Includes $2,400 of fees deferred under a Deferred Compensation Plan for Directors, dated 

December 19, 1995. 
(3) Includes $3,000 of fees deferred under a Deferred Compensation Plan for Directors, dated 

December 19, 1995. 
(4) Consists of payments pursuant to two Salary Continuation Agreements dated 1984 and 1985. 
(5) Consists of payments pursuant to two Salary Continuation Agreements, dated 1988 and 1999.  

 
The Board of Directors recommends a vote FOR the election of each of the individuals nominated to serve as 
a director. 

 
 

CORPORATE GOVERNANCE MATTERS 

Independence and Meetings 
The Board of Directors has affirmatively determined that all of Baylake’s directors (other than Mr. Cera) 

are qualified as “independent” as described under NASDAQ Rule 4200.  Mr. Cera is not independent due to his 
employment as President and Chief Executive Officer of Baylake and President and Chief Executive Officer of 
Baylake Bank.   

The Board of Directors held 14 meetings during 2010.  Each member of the Board of Directors attended at 
least 75% of the aggregate number of meetings of the Board of Directors and of all committees on which such 
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director served during 2010.  While no formal policy is currently in place, it is Baylake’s preference that its directors 
should attend the Annual Meeting of Shareholders if possible.  All of the directors attended the 2010 Annual 
Meeting of Shareholders with the exception of Mr. Sturm. 

Board Committees 
Members of Baylake’s Board of Directors have been appointed to serve on various committees.  The 

Boards of Directors of Baylake and Baylake Bank currently have six standing committees: (1) the Executive 
Committee; (2) the Director Loan Committee; (3) the Audit, Legal and Compliance Committee; (4) the Personnel 
and Compensation Committee; (5) the Director Trust and Wealth Services Committee; and (6) the Nominating 
Committee.  Each of Baylake’s standing committees has a charter which is available on Baylake’s website, at 
www.baylake.com. 

Executive Committee.  The Executive Committee reviews the financial, administrative and regulatory 
activities of Baylake and Baylake Bank.  This committee is authorized by the Board of Directors to act on its behalf 
on any matter permitted by law. This committee generally meets on an as needed basis throughout the year.  No 
meetings were held during 2010.  The current members of the Executive Committee are Messrs. Agnew, Braun, 
Cera, Ferris, Herlache and Parsons.  Mr. Braun currently serves as the Chairman of the Committee. 

Director Loan Committee.  The Director Loan Committee reviews certain loan transactions of Baylake 
Bank.  This committee met on a bi-weekly basis and held 25 meetings during 2010.  The current members of the 
Director Loan Committee are Messrs. Agnew, Braun, Cera, Ferris, Herlache, Jeanquart and Sturm.  Mr. Braun 
currently serves as the Chairman of the Committee. 

Audit, Legal and Compliance Committee.  The Audit, Legal and Compliance Committee reviews the 
financial and legal matters of Baylake.  The Committee is responsible for supervising Baylake’s accounting, 
reporting and financial control practices.  Generally, this committee reviews the quality and integrity of Baylake’s 
financial information and reporting functions, the adequacy and effectiveness of Baylake’s system of internal 
accounting and financial controls, and the independent audit process, and annually reviews the qualifications of the 
independent public accountants.  The independent public accountants are responsible for auditing Baylake’s 
financial statements and expressing an opinion as to their conformity with generally accepted accounting principles.  
The current members of the Audit, Legal and Compliance Committee are Messrs. Agnew, Braun, Fulwiler, Herlache 
and Parsons.  In addition to being “independent” directors as described under NASDAQ Rule 4200, as currently in 
effect, all members of the Audit, Legal and Compliance Committee satisfy the heightened independence standards 
under the Securities and Exchange Commission (“SEC”) rules, as currently in effect.  The Board of Directors has 
determined that Mr. Parsons is an “audit committee financial expert” as that term is defined in SEC rules.  This 
committee held 10 meetings during 2010.  Mr. Parsons serves as Chairman of the Committee. 

Personnel and Compensation Committee.  The Personnel and Compensation Committee reviews the 
personnel policies and annual compensation levels of Baylake.  The Personnel and Compensation Committee also 
advises and assists management in formulating policies regarding compensation and in preparing its Compensation 
Discussion and Analysis included elsewhere in this Proxy Statement, and submits its Compensation Committee 
Report, which is also included herein.  This committee held five meetings during 2010.  The Committee currently 
comprises six directors who are “independent” as defined in NASDAQ Rule 4200 (Messrs. Braun, Morgan, Parsons, 
Sturm, Ms. Stackhouse and Mr. Herlache), as well as Mr. Cera (President and Chief Executive Officer of Baylake 
and President and Chief Executive Officer of Baylake Bank).  In addition, although not a member of the Board of 
Directors, Ms. Sharon Haines (Senior Vice President - Human Resources of Baylake Bank) meets regularly with the 
Committee.  Mr. Parsons currently serves as Chairman of the Committee. 

Director Trust and Wealth Services Committee.  The Director Trust and Wealth Services Committee 
reviews the function and administration of the trust and financial services departments of Baylake Bank and 
Baylake’s non-bank subsidiaries.  This committee meets on a bi-monthly basis and held 11 meetings during 2010.  
The current members of this committee are Messrs. Delveaux, Ferris, Morgan, Sturm and Ms. Geurts-Bengtson.  
Mr. Sturm currently serves as Chairman of the Committee. 
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Nominating Committee.  The Nominating Committee meets to review candidates for membership on the 
Baylake and Baylake Bank Boards of Directors and recommends individuals for nomination to the Boards.  The 
Nominating Committee also prepares and periodically reviews with the entire Board of Directors a list of general 
criteria for Board nominees.  It is also the responsibility of this committee to recommend a successor to the Chief 
Executive Officer when that position becomes or is expected to become vacant.  The Nominating Committee held 
one meeting during 2010.  The current members of the Nominating Committee are Messrs. Agnew, Braun, Ferris, 
Parsons, Herlache and Cera, each of whom, except Mr. Cera, are qualified as “independent” as described under 
NASDAQ Rule 4200.  Mr. Agnew currently serves as Chairman of the Nominating Committee. 

Board Leadership Structure and Role in Risk Oversight 

Baylake is committed to a strong, independent Board and believes that objective oversight of the 
performance of its management is a critical aspect of effective governance.  Accordingly, the roles of Chairman of 
the Board and Chief Executive Officer are held by different individuals.  Baylake’s Co-Chairmen are independent 
directors and have the following duties: 

• Chair and preside at Board meetings; 
• Coordinate with Baylake’s CEO in establishing the agendas and topic items for Board meetings; 
• Advise on the quality, quantity and timeliness of the flow of information from management to the 

Board; 
• Act as principal liaisons between management and the Board on sensitive issues; 
• Retain independent advisors on behalf of the Board as the Board may determine is necessary or 

appropriate; and 
• Provide an important communication link between the Board and shareholders, as appropriate. 

 
Baylake’s Board of Directors, together with the various Board committees, coordinate with each other to 

provide enterprise-wide oversight of its management and handling of risk.  These committees report regularly to the 
entire Board of Directors on risk-related matters and provide the Board of Directors with integrated insight about 
Baylake’s management of strategic, credit, interest rate, financial reporting, technology, liquidity, compliance, 
operational, market, fiduciary and reputational risks.  Baylake’s Board also monitors whether material new 
initiatives have been appropriately analyzed and approved, and reviews all regulatory findings directed to the 
attention of the Board and the adequacy of management’s response. 
 
Director Nomination Procedures 

The Baylake Board of Directors Nominating Committee will consider nominations for director submitted 
by shareholders in accordance with Baylake’s Bylaws.  Pursuant to Baylake’s Bylaws, notice of shareholder 
nominations for directors must be made in writing, delivered or mailed by first class United States mail, postage 
prepaid, to the Secretary of Baylake not less than fourteen (14) days nor more than seventy (70) days prior to the 
annual meeting in order to be considered.  Each notice of nomination must contain the name and address, the 
principal occupation or employment and number of shares of Baylake common stock (“Baylake Common”) 
beneficially owned by each nominee.  The Nominating Committee shall determine whether nominations were made 
in accordance with the Bylaws and, if not, any defective nomination will be disregarded. 

The Board of Directors considers various factors to be important when evaluating potential members of the 
Board, regardless of whether the candidate is proposed by the Nominating Committee or by a shareholder, including 
the individual’s integrity, general business background and experience, experience in the banking industry and his or 
her ability to serve on the Board of Directors.  The Board does not attempt to assign any relative weights to the 
factors but considers them as a whole. 

Although Baylake has no formal policy on Board diversity, the Board believes that a diverse board of 
directors is desirable to expand its collective knowledge and expertise relating to Baylake’s business, as well as to 
evaluate management and positively influence its performance.  Accordingly, in carrying out its responsibilities for 
locating, recruiting and nominating candidates for election to the Board, Baylake takes into account a number of 
factors and considerations, including diversity.  Such considerations of diversity include geographic regions, 



10 
 

professional or business experience, gender, race, national origin, specialized education or work experience and 
viewpoints. 

If any shareholder wishes to recommend a potential nominee for consideration by the Board, that 
nominee’s name and related information should be sent to the Board in care of Teresa A. Rosengarten, Secretary, 
Baylake Corp., 217 North Fourth Avenue, Sturgeon Bay, Wisconsin 54235.  While the Nominating Committee does 
not have any formal procedures for consideration of such recommendations, shareholder nominees are analyzed by 
the Nominating Committee in the same manner as nominees that are identified by the committee. 

Compensation Committee Interlocks and Insider Participation 
The following members of the Personnel and Compensation Committee have served as an officer or 

employee of Baylake or any of its subsidiaries: Mr. Herlache, who formerly served as Baylake’s and Baylake 
Bank’s Chairman, Mr. Cera, who currently serves as Baylake’s President and Chief Executive Officer and Baylake 
Bank’s President and Chief Executive Officer, and Mr. Braun, who is a former Executive Vice President of Baylake. 

Code of Ethics 
Baylake has made its Code of Ethics available on its website at www.baylake.com.  Changes to the Code of 

Ethics and any written waivers from the Code of Ethics that may be granted to any director or executive officer will 
also be posted on that website. 

Communications With Board of Directors 
Although Baylake has not to date developed formal processes by which shareholders may communicate 

directly to directors, it believes that the informal process in which any communication sent to the Board in care of 
the Secretary is forwarded to the Board, has historically served the Board’s and its shareholders’ needs.  The Board 
of Directors periodically considers whether changes to this procedure are appropriate.  However, unless and until a 
new means of communication is promulgated, communications to the Board should be sent in care of Teresa A. 
Rosengarten, Secretary, Baylake Corp., 217 North Fourth Avenue, Sturgeon Bay, Wisconsin 54235.  
Ms. Rosengarten will pass along all such communications (except for complaints of a personal nature that are not 
relevant to Baylake or Baylake Bank as a whole). 

 
EXECUTIVE OFFICERS 

All executive officers are elected annually by the Board of Directors and serve until their successors are 
elected and qualified.  As of the date hereof, no executive officer set forth below is related to any director or other 
executive officer of Baylake or Baylake Bank by blood, marriage or adoption, and there are no arrangements or 
understandings between a director of Baylake and any other person pursuant to which such person was elected an 
executive officer.  Set forth below is information as of March 31, 2011 with respect to the principal occupations 
during the last five years for the executive officers of Baylake and Baylake Bank who do not serve as directors 
of Baylake.  

Name and Age   Position

Susan F. Anschutz, 47   Senior Vice President – Marketing of Baylake Bank.  Ms. Anschutz joined 
Baylake Bank in 1992. 

Michael J. Gilson, 63   Market President – Lakeshore Region of Baylake Bank since 2007.  Prior to his 
current position, Mr. Gilson was Executive Vice President – Business 
Services/Lending Division of Baylake Bank. Mr. Gilson joined Baylake Bank 
in 1971. 

Sharon A. Haines, 63   Senior Vice President – Human Resources of Baylake Bank.  Ms. Haines joined 
Baylake Bank in 1989. 

Daniel M. Hanson, 54   Senior Vice President – Operations/IT of Baylake Bank.  Mr. Hanson joined 
Baylake Bank in 1980. 
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John A. Hauser, 52   Senior Vice President – Treasurer of Baylake Bank.  Mr. Hauser originally joined 
Baylake Bank in 1984 and left the bank to join an investment advisory firm as a 
financial advisor in February 2008.  Prior to leaving Baylake Bank Mr. Hauser 
was Senior Vice President of Administration.  In August 2009 Mr. Hauser 
returned to Baylake Bank and assumed his current position. 

Richard P. Hearden, Jr., 48  Senior Vice President – Director Middle Market Banking of Baylake Bank.  Mr. 
Hearden joined Baylake Bank in August 2009.  Prior to joining Baylake, he was 
Vice President Business Development Northeast Region, Johnson Bank.  
Previously served as President of Horseshoe Bay Farms & Golf Club.   

Kevin L. LaLuzerne, 49   Treasurer and Chief Financial Officer of Baylake since 2007, Senior Vice 
President – Finance of Baylake Bank since April 2006 and Chief Financial 
Officer of Baylake Bank since December 2006.  Prior to his current position, 
Mr. LaLuzerne held various positions with Baylake Bank since he joined the 
bank in 1980. 

Kenneth R. Lammersfeld, 45  SVP of Retail/Brokerage/Training and Development of Baylake Bank.  Mr. 
Lammersfeld joined Baylake Bank in June 2008 as bank-wide Training and Sales 
Development Manager.  Prior to joining Baylake Bank, Mr. Lammersfeld was 
Consumer Banking Sales Coordinator, Associated Bank. Prior to that he served 
as Vice President District Manager, Associated Bank. 

David J. Miller, 47   Chief Credit Officer of Baylake Bank since 2007.  Prior to 2007, Mr. Miller was 
Vice President – Agricultural/Commercial Loan Officer of Baylake Bank. 
Mr. Miller joined Baylake Bank in 1987. 

Paul J. Northway, 42   Market President – Bay/Central Region of Baylake Bank.  Mr. Northway joined 
the bank in 2007 as Market President – Bay Region. Prior to joining Baylake 
Bank, Mr. Northway managed a commercial banking division of Associated 
Banc-Corp.  

Teresa A. Rosengarten, 50  Secretary of Baylake since January 2008 and Executive Vice President of 
Baylake Bank since joining the bank in December 2007. Prior to joining Baylake 
Bank, Ms. Rosengarten was Executive Vice President – Consumer Banking, 
Associated Banc-Corp.  
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following table sets forth, as of March 31, 2011, the number of shares of common stock beneficially 
owned by (i) each director, nominee for director and executive officer of Baylake, (ii) all directors and executive 
officers of Baylake as a group, and (iii) each person known to or believed by Baylake to be the beneficial owner of 
more than 5% of the outstanding shares of Baylake common stock. Except as otherwise indicated and as set forth in 
footnote (1) below, persons listed have sole voting and investment power over shares beneficially owned. Indicated 
options are all exercisable within 60 days of March 31, 2011. 

Name of Beneficial Owner (1)  

Common Stock 
Beneficially  

Owned  Percent of Class (2)

           
Directors:          

Robert W. Agnew ......................................................  69,398(3)   * 
Dee Geurts-Bengtson .................................................  2,030   * 
Richard A. Braun .......................................................  140,000(4)  1.8% 
Robert J. Cera ............................................................  52,332(5)   * 
George Delveaux, Jr. ..................................................  3,771   * 
Roger G. Ferris ..........................................................  68,303(3)   * 
Terrence R. Fulwiler .................................................. 20,397(6)  * 
Thomas L. Herlache ...................................................  123,475(7)   1.6% 
Louis J. “Rick” Jeanquart........................................... 298,412(8)(9)  3.8% 
Joseph J. Morgan .......................................................  22,677  * 
William C. Parsons ....................................................  172,651(4)(10)  2.2% 
Elyse Mollner Stackhouse .......................................... 4,975  * 
Paul J. Sturm ..............................................................  88,274(6)(11)  1.1% 
       

Non-director Named Executive Officers:      
       

Teresa A. Rosengarten  ..............................................  13,800(7)  * 
      Michael J. Gilson  ......................................................  88,144(12)(13)   1.1% 
All directors and executive officers  
as a group (24 persons) ....................................................

  
1,251,030(14)(15) 15.8% 

       
5 Percent Beneficial Owner:      
       
Ellsworth L. Peterson ......................................................
55 Utopia Circle 
Sturgeon Bay, WI 54235 

  431,706(16)  5.4% 

* Less than one percent. 
(1) For all listed persons, the number includes shares held by, jointly with, or in trust for the benefit of, the person’s 

spouse and dependent children.  Shares are reported in such cases on the presumption that the individual may 
share voting and/or investment power because of the family relationship. 

(2) Options to purchase shares of Baylake Common held by directors and executive officers that would be 
exercisable within 60 days after March 31, 2011 (“currently exercisable”) are treated as outstanding for the 
purpose of computing the number and percentage of outstanding securities of the class owned by each such 
person and for all directors and executive officers as a group, but not for the purpose of computing the 
percentage of class owned by any other person. 

(3) Includes 40,000 shares represented by convertible debentures. 
(4) Includes 30,000 shares represented by convertible debentures. 
(5) Includes 25,000 shares represented by convertible debentures. 
(6) Includes 20,000 shares represented by convertible debentures. 
(7)   Includes 10,000 shares represented by convertible debentures. 
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(8) Includes 3,000 shares held by JIT Corp of which Mr. Jeanquart, as President of JIT Corp, has pecuniary interest. 
(9)   Includes 80,000 shares represented by convertible debentures. 
(10) Includes 45,186 shares held in a trust of which Mr. Parsons’ wife is a beneficiary and for which Mr. Parsons 

serves as trustee. 
(11) Includes 17,433 shares owned by adult children of Mr. Sturm for whom he serves as agent under a power of 

attorney. 
(12) Includes 11,134 shares from the 1993 stock option agreement (of which none are in the money). 
(13) Included 15,000 shares represented by convertible debentures. 
(14) Includes 44,536 shares from the 1993 stock option agreement (of which none are in the money). 
(15) Includes 360,000 shares represented by convertible debentures. 
(16) Based on Baylake’s shareholder records and other available information that Baylake deems to be reliable, 

Baylake believes that, as of March 31, 2011, Ellsworth L. Peterson was the beneficial owner of 431,706 shares 
of Baylake Common, with sole voting and dispositive power with respect to such shares. 

  
 

COMPENSATION COMMITTEE REPORT 

The Personnel and Compensation Committee of the Board of Directors of Baylake oversees Baylake’s 
compensation program on behalf of the Board.  In fulfilling its oversight responsibilities, the Personnel and 
Compensation Committee reviewed and discussed with management the Compensation Discussion and Analysis set 
forth in this proxy statement. 

In reliance on the review and discussion referred to above, the Personnel and Compensation Committee 
recommended to the Board that the Compensation Discussion and Analysis be included in Baylake’s Annual Report 
on Form 10-K for the fiscal year ended December 31, 2010 and Baylake’s proxy statement in connection with 
Baylake’s 2011 Annual Meeting of Shareholders, to be filed with the Securities and Exchange Commission. 

This report is submitted on behalf of the current members of the Personnel and Compensation Committee: 

Richard A. Braun 
Robert J. Cera 

Thomas L. Herlache 
Joseph J. Morgan 

William C. Parsons, Chairman 
Elyse Mollner Stackhouse 

Paul J. Sturm 
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COMPENSATION DISCUSSION AND ANALYSIS 

This Compensation Discussion and Analysis (“CD&A”) describes Baylake’s compensation philosophy, 
objectives and policies as applicable to Baylake’s executive officers named in the Summary Compensation Table set 
forth on page 19 of this proxy statement.  The CD&A sets forth the analysis undertaken by the Personnel and 
Compensation Committee (for purposes of this CD&A, the “Committee”) in determining each element of executive 
compensation and the parameters and criteria under which such determinations were made.  It should be noted that 
compensation packages of the named executive officers (“NEOs”) are determined by the Committee and 
recommended to the Board based upon each officer’s performance and roles for both Baylake and its wholly owned 
banking subsidiary, Baylake Bank. 

Compensation Philosophy, Objectives and Policies 
Baylake’s executive compensation policies are intended to attract and retain top quality management with a 

balance of short-term and long-term consideration and to provide incentives to individuals commensurate with 
Baylake’s growth and earnings and the attainment of certain goals.  The Committee  is responsible for reviewing 
Baylake’s compensation policies and programs and making recommendations to the Board in accordance with the 
general compensation philosophy of Baylake, which is to offer employees fair and competitive compensation, based 
on each employee’s individual contribution, experience and performance and on Baylake’s overall growth and 
performance. Baylake’s compensation philosophy is to target base salaries for NEOs at the market median (50th 
percentile) and provide meaningful incentives through pay-for-performance programs that compensate at the market 
median for budgeted performance and the 75th percentile or higher when performance expectations are exceeded.  
The Committee and Baylake’s Board of Directors believe that this policy is critical to the long-term success and 
competitiveness of Baylake. 

Administration and Process 
Overview. In making its executive compensation recommendations for 2010, the Committee considered 

various factors, including (i) the financial performance of Baylake and Baylake Bank as a whole on both a short-
term and long-term basis (including net income, increase in deposits and loans, return on average shareholder equity, 
and return on average assets); (ii) with respect to each individual executive officer, the financial performance of 
those areas of Baylake and Baylake Bank, if any, for which such executive is responsible, including whether such 
areas achieved their specific goals for the year; (iii) an evaluation of the executive’s overall job performance; 
(iv) the compensation levels of executive officers in similar positions with similar companies; and (v) other 
information (such as cost of living increases) and subjective factors which the Committee deems appropriate for a 
particular executive.  The Committee subjectively analyzes these factors, and certain factors may weigh more 
heavily than others with regard to any individual executive officer. 

Role of Executives. Mr. Cera, as Chief Executive Officer of Baylake, annually reviews the performance of 
each executive officer (excluding his own) with respect to the specific performance goals established for such 
executive for the year, as well as in relation to the overall performance of Baylake and Baylake Bank for the year. 
Based upon these reviews, Mr. Cera makes recommendations to the Committee with respect to the compensation of 
such executives. The Committee considers Mr. Cera’s recommendations, and uses its own discretion in making final 
compensation recommendations with respect to the NEOs, which may differ from the recommendations of 
Mr. Cera. The Human Resource Department also provided support to the Committee in 2010 including the 
collection of compensation data and plans, administrative duties, and other special projects as needed. 

Use of Consultants.  In 2010, the Committee directly engaged the services of Blanchard Chase, an outside 
compensation consulting firm, to assist with the design of the 2010 management incentive plan, a review of director 
compensation (chairman and lead director), and the design of an equity-based long-term incentive plan.  Blanchard 
Chase is an independent consulting firm and does not perform any additional services for Baylake Bank or senior 
management.  In addition, Blanchard Chase does not have any other personal or business relationships with any 
Board member or any officer of Baylake Bank.  The Committee is continuing to work with Blanchard Chase on 
proxy support and the design of both annual and long-term incentive plan designs in 2011.  In 2009, the Committee 
used Blanchard Chase to review overall compensation for the executive officers. 
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Peer Group & Benchmarking.  In 2010, Baylake used compensation data from industry surveys 
including the Delves Group, Watson/Wyatt, American Bankers Association, Wisconsin Bankers Association, 
Amalfi Consulting, and Blanchard Chase to assess compensation for its CEO, senior management and the Board of 
Directors.  In 2010, Baylake used this information to assist in compensation decisions throughout the year.   

Baylake also worked with Blanchard Chase in the fourth quarter of 2009 to assess total compensation for 
its top executive officers as compared to a regional peer group of public banks.  The peer group for the 2009 
analysis is included in last year’s proxy statement.  Baylake is also considering an updated compensation review 
study in May 2011, when new proxy statements are available within the peer group.     

Elements of Executive Compensation 
The three primary components of executive compensation currently employed by Baylake are base salary, 

annual incentive compensation paid in cash, and long-term incentives using stock options and restricted stock.  
These, along with the other components of executive compensation (benefits and perquisites) are described below. 

Base Salary. The Committee believes that base salary for NEOs should be targeted at market competitive 
levels.  Base salaries are reviewed annually and adjusted from time to time, based on the Committee’s review of 
market data and an assessment of company and individual performance.  Due to market conditions in 2009, the 
NEOs voluntarily accepted a 2% salary reduction from 2008.  In 2010, the base salaries for the current NEO’s that 
accepted this reduction (Mr. Cera, Ms. Rosengarten, and Mr. Gilson) were restored to their previous amount as 
demonstrated in the Table below.  For 2011, Mr. Cera will receive a 2.46% salary increase, Ms. Rosengarten will 
receive a 2.94% salary increase, and Mr. Gilson will receive a 1.97% salary increase based on performance and 
comparison to peers.  The table below summarizes these base salary increases for each NEO. 

Executive Name Title 2009 Salary 2010 Salary 2011 Salary 

Cera, Robert President & CEO  $280,698.00   $285,000.00  $292,000.00 

Rosengarten, Teresa Executive Vice President  $167,569.00   $170,000.00  $175,000.00 

Gilson, Michael Market President, Lakeshore Region $150,676.00 $152,985.00 $156,000.00 

 
Annual Incentive Compensation.  Baylake attempts to balance the security provided by base salary with 

the “at-risk” feature of annual incentive compensation in its efforts to attract and retain top quality executive 
management and provide proper incentive to enhance the value of Baylake common stock for the shareholders. The 
purpose of the Management Incentive Plan is to incent and reward the Baylake Bank management team for 
performance that meets the goals of Baylake’s operating plan and budget.  In 2010, Baylake Bank adopted a new 
Management Incentive Plan that is based on overall bank goals linked to the long-term viability of the organization 
(net income and asset quality) and individual or department goals that are linked to each officer’s functional 
responsibility.  Baylake also conducted peer group research to ensure the goals used in the 2010 incentive plan were 
reasonable, competitive, and did not encourage any unnecessary risk.  In addition, the plan included performance 
qualifiers that must be met before any payments are made to each executive officer (minimum net income and 
satisfactory regulatory and performance reviews).  Under the 2010 incentive plan, payout amounts were established 
and capped using three levels; target, threshold and maximum.  The payout opportunity levels were up to 60% of 
base salary for the CEO and up to 45% of base salary for the other NEOs.  In 2010, Baylake Bank did not meet the 
net income performance qualifier in the plan design; therefore no annual incentive compensation was earned by any 
of the NEOs, which was similar to 2009 and 2008.   

 
 In 2011, Baylake Bank is reducing the maximum annual incentive payout opportunity by 10% of base 

salary for the CEO (60% to 50%) and by 0% to 5% of base salary for the other NEOs (45% to 40%) as demonstrated 
in the table below.  In 2011, the plan will use corporate, business unit, and subjective factors to determine the 
incentive payout level for each NEO.  Performance qualifiers for the plan will include two levels of corporate net 
income and achievement of risk management objectives as determined by the Board.  The two levels of corporate 
net income are designed to allow for a portion (25%) of bonuses to be paid if Baylake Bank meets its risk 
management goal, but does not achieve the initial net income qualifier or hurdle.   
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2011 NEO Incentive Payout Opportunity Levels as a Percentage of Base Salary 

 

 Threshold Payout Target Payout Maximum Payout 

President & CEO 25% 37.5% 50% 

Other NEOs 15% - 20% 22.5% - 30% 30% - 40% 

 
Long-term Incentive Compensation.  In 1993, the Board of Directors and shareholders approved Baylake’s 

1993 Stock Option Plan (the “Option Plan”), which had a ten-year life and expired in April 2003.  The Option Plan 
was established to provide a long-term incentive to Baylake’s and Baylake Bank’s executive officers and other key 
employees, as well as to motivate management by granting them options to purchase shares of Baylake common 
stock and thus offering them a greater stake in Baylake’s future.  The Option Plan also enabled compensation 
without cash payments.  As of December 31, 2010, options granted in prior years for 49,628 shares remained 
outstanding, of which all 49,628 were vested.  On January 4, 2011, options for 11,600 shares expired, reducing the 
total to 38,028 shares issuable upon exercise of vested options as of that date.   To derive the estimated fair value of 
outstanding stock options for financial reporting purposes, Baylake applies the modified prospective transition 
method as outlined in Statement of FASB Accounting Standards Codification (“ASC”) Topic 718.   

In 2010 Baylake Bank obtained approval from shareholders for the 2010 Equity Incentive Plan (the “Equity 
Plan”).  Under the new Equity plan, the Bank will have the ability to grant up to 750,000 shares (or approximately 
8.1% of the outstanding shares on a fully diluted basis) of stock in the form of stock options, restricted stock, 
restricted stock units, and stock appreciation rights.  Within this plan, 750,000 shares can be used as incentive stock 
options and only 375,000 of the 750,000 shares can be used in the form of award shares or restricted stock.  The 
number of shares granted to officers or directors will be determined by the Committee on an annual basis based on 
performance and market research to ensure a reasonable and competitive total compensation package.  The Equity 
Incentive Plan will also use vesting provisions that will require the officer to remain employed by Baylake Bank for 
a defined period of time or risk losing all or a portion of each equity grant.  The Board approved grants for the 
NEO’s in December 2010; however, no equity grants were made to the NEOs in 2010.  In 2011 the Board granted 
an equal combination of restricted stock and stock options to the three NEOs with a grant date value of 63% of base 
salary for Mr. Cera, 45% of base salary for Ms. Rosengarten, and 22% of base salary for Mr. Gilson.  The grants 
were based on the achievement of strategic goals over the past few years and included a five year vesting provision 
for retention purposes.  Future equity grants under this program will be based on the achievement of annual 
corporate and business unit goals. 

Supplemental Executive Retirement Plan (SERP).  In 2005 Baylake Bank implemented a Supplemental 
Executive Retirement Plan (SERP) for its top executive officers.  The SERP was structured so both the individual 
and Baylake Bank can make contributions to the plan on an annual basis.  Baylake Bank has not made any 
contributions to the plan since 2007, although some participants have made contributions since 2007.  In 2010, 
Baylake Bank decided to replace the SERP with a similar non-qualified deferred compensation plan that was 
designed by Charles Schwab.  The plan design for the new non-qualified deferred compensation plan is similar to 
the previous SERP in that both Baylake Bank and the participant can make contributions to the plan.  In 2010 no 
contributions were made to the new non-qualified deferred compensation plan by Baylake Bank.  

Other Benefits and Perquisites.  Executive officers are eligible for all of the benefits made available to 
full-time employees of Baylake Bank (such as the 401(k) plan, employee stock purchase plan, health insurance, 
group term life insurance and disability insurance) on the same basis as other full-time employees and are subject to 
the same sick leave and other employee policies.  

Baylake provides its executive officers with certain additional benefits and perquisites, which it believes 
are appropriate in order to attract and retain the proper quality of talent for these positions and to recognize that 
similar executive benefits and perquisites are commonly offered by comparable financial institutions.  While no 
formal perquisite program is currently in place, Baylake generally provides the following benefits and perquisites to 
its executive officers: 
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• In 2010, Baylake paid or reimbursed all or a portion of  club dues for certain executive officers, 
including Mr. Cera, Ms. Rosengarten, and Mr. Gilson; 

• In 2010, Baylake provided a company automobile to Mr. Cera; 

• In 2010, Baylake provided a tax reimbursement to Mr. Cera; 

• All of Baylake’s executive officers received one week of vacation in addition to the maximum 
allotment for other officers and employees; 

The cost to Baylake of certain of these perquisites is included in the table appearing on page19 under 
“Details of Amounts Included in ‘All Other Compensation’ Column of Summary Compensation Table.” 

Baylake believes that benefits and perquisites provided to its executive officers in 2010 represented a 
reasonable percentage of each executive’s total compensation package and was not inconsistent, in the aggregate, 
with perquisites provided to executive officers of comparable competing financial institutions. 

Incentive Compensation Risk Assessment 

 The compensation plan for the executive officers in 2010 included base salary, annual cash incentive, and 
qualified and non-qualified benefit programs.  The Committee has reviewed the base salaries of each executive 
officer and believes that the base salary compensation component is reasonable as compared to peers and does not 
vary based on risk-taking, and thus believes this component does not encourage any risk taking.   
 

The 2011 Management Incentive Plan for Baylake Bank is a performance-based plan that includes a proper 
balance of profitability and strategic goals that are linked to the long-term viability of Baylake Bank.  The 
Committee believes that a combination of profit and strategic goals mitigates risk in this program as the plan does 
not provide an incentive for executives to focus only on short-term results at the expense of other long-term strategic 
goals of Baylake Bank.  The Committee also re-examines performance criteria and goals at the beginning of each 
performance year to make sure they reflect Baylake’s current strategy and are reasonable compared to historical and 
peer group performance.  In addition, the target and maximum award levels in the 2011plan are conservative and 
capped at 50% of base salary for the CEO and 20% to 40% for other members of senior management.  There are 
also sufficient checks and balances in place, including a Committee review of the goal establishment prior to a 
performance year and review of final payout calculations at the end of the performance period.  The Committee also 
has discretion to modify awards based on Baylake Bank’s overall performance and the banking climate in general.  
For 2011 the plan will include performance qualifiers that must be met before any payments are made to each 
executive officer.  These performance qualifiers include threshold level of net income, regulatory reviews, and 
performance evaluations. The Committee believes the 2011 annual incentive plan design does not encourage 
unnecessary risk and complies with recent regulatory guidelines on sound incentive compensation as the plan 
utilizes a combination of profitability and strategic goals that are linked to the long-term viability of Baylake Bank.  
In addition, the plan payouts are reasonable and capped.      

 
In 2010 Baylake Bank obtained approval from shareholders to authorize a new Equity Incentive Plan.  The 

Equity Incentive Plan will use 5 year vesting provisions for restricted stock and stock options, which acts as a 
deferral of such compensation for the senior management team.  Including these types of deferrals in the senior 
management team compensation package complies with best practices included in recent regulatory guidelines on 
sound incentive compensation.       
 

Other compensation programs in place for the executive officers include a 401(k) plan, employee stock 
purchase plan, medical care, dental, disability coverage, and life insurance; all of which are typical benefits offered 
in the banking industry.  In addition, Baylake Bank pays for the personal use of a car and a portion of club 
membership dues for select executives.  The aggregate value of these perquisites does not exceed $30,000 for any 
individual NEO.  Baylake does not believe there is any risk associated with these benefits or perquisites.    
 

For non-executive officers, the Board determined that the primary element of such compensation included 
base salary and incentive compensation.  In 2010, Baylake Bank implemented a Licensed Banker Commission 
(“LBC”) Plan, Mortgage Banking Commission Plan, Retail Banking Incentive Plan, Commercial Banking Incentive 
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Plan, and a bank-wide program for sales and support that do not participate in any other commission or incentive 
plan for 2010.  The LBC and Mortgage Banking plans are commission-based and share an appropriate percentage of 
fees generated by the employee.  Baylake Bank provides proper oversight of these departments to ensure regulatory 
requirements are met.  Overall, the Committee believes that these two commission plans are standard in the banking 
industry and will not create any unnecessary risk to Baylake Bank. 
 

In 2010, Baylake Bank made adjustments to the Mortgage Banking Commission Plan to comply with 
regulatory guidelines for mortgage lender incentives that need to be in place by April 1, 2011.  In 2011, the 
Mortgage Banking Commission Plan will be based on loan volume and no longer based on fees, which complies 
with the regulatory guidelines.  In order to ensure that the mortgage loan officers are collecting appropriate fees and 
following loan policy, each mortgage loan included in the commission plan will need to be properly funded and 
follow loan policy guidelines (as determined by the Plan Review Committee and Baylake Bank’s Accounting 
Department).  Baylake Bank believes that both the LBC and Mortgage Banking commission plans are compliant 
with regulatory guidelines and will not create any unnecessary risk to Baylake Bank. 
 

The Retail Banking Incentive Plan and Commercial Incentive Plan are based on overall bank, department 
and individual performance.  The Sales and Support Plan for other employees is based on the overall performance of 
Baylake Bank (net income) and on individual performance.  The plans have nominal payout opportunities and do 
not create an unreasonable risk to Baylake. 

Adjustment or Recovery of Awards 
In 2010, Baylake Bank did not adopt a formal policy or any employment agreement provisions that 

enable recovery, or “clawback,” of incentive awards in the event of misstated or restated financial results.  However, 
Section 304 of the Sarbanes-Oxley Act of 2002 provides some ability to recover incentive awards in certain 
circumstances.  If Baylake is required to make an accounting restatement due to material noncompliance with any 
financial reporting requirements as a result of misconduct, the Chief Executive Officer and Chief Financial Officer 
then must reimburse Baylake for (i) any bonus or other incentive- or equity-based compensation received during the 
12 months following the first public issuance of the non-complying document, and (ii) any profits realized from the 
sale of securities of Baylake during those 12 months.  In 2011, Baylake is considering a formal “clawback” policy 
that may require officers to pay back any form of incentive compensation if paid in error. 

Employment Agreements and Post-Termination Payments 
In July 2008, Baylake entered into employment agreements with Mr. Cera and Ms. Rosengarten that 

provide for severance benefits under certain circumstances following termination of their individual employment 
(see “Other Agreements With Named Executive Officers” on page 22).  Baylake believes that the severance 
payments called for by Mr. Cera’s and Ms. Rosengarten’s employment agreement are appropriate because the 
officers are bound by confidentiality, nonsolicitation and non-compete provisions.  This provides Baylake with more 
flexibility to make changes in those positions if such changes are in the best interest of Baylake and its shareholders.  
In December 2010, Baylake made amendments to the employment agreements with Mr. Cera and Ms. Rosengarten 
to change the protection of confidential information from one year to two years (see “Other Agreements With 
Named Executive Officers” on page 22.) 

Impact of Accounting and Tax Treatments 
Section 162(m) of the Internal Revenue Code (the “Code”) prohibits publicly held companies, such as 

Baylake, from deducting compensation to any one executive officer in excess of $1.0 million during the tax year, 
unless it is performance-based within the meaning of the statute.  The Board of Directors does not believe that it is 
likely that any individual’s compensation will exceed $1.0 million in any year, except as a result of the exercise of 
stock options.  It is likely that none of the compensation of the NEOs, including gains from the exercise of stock 
options, will qualify as performance-based compensation within the meaning of Section 162(m) of the Code.  
Therefore, taxable income for any person considered a NEO on the last day of the taxable year in excess of $1.0 
million will not be deductible for federal income tax purposes by Baylake. 
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EXECUTIVE COMPENSATION 
Summary Compensation Table 

The following table shows cash and non-cash compensation for the years ended December 31, 2009 and 
2010, for the person serving as Baylake’s “principal executive officer” during 2010 and for the next two most 
highly-compensated executive officers who were serving in that capacity at December 31, 2010.  
 

Name 
and Principal Position  Year  

Salary 
($)(1) 

 
 Option Awards 

($)  

All Other  
Compensation 

($)(2)  
Total 

($)  
                      
Robert J. Cera,   2010   $ 285,000 $ 0  $ 17,007  $ 302,007  

President and Chief 
Executive Officer 

  2009   $ 280,698 $ 0  $ 22,929  $ 303,627  

                      
Teresa A. Rosengarten,  2010  $ 170,000 $ 0 $ 8,368 $ 178,368 

Secretary and Executive 
Vice President 

  2009   $ 167,569 $ 0  $ 10,666  $ 178,235  

             
Michael J. Gilson  2010  $ 152,985 $ 0 $ 5,254 $ 158,239 

Market President – 
Lakeshore Region 

 2009  $ 150,676 $ 306 $ 6,686 $ 157,668 

(1) For a discussion of the relationship between salary and bonus, please see “Compensation Discussion and 
Analysis – Base Salary” and “Compensation Discussion and Analysis – Annual Incentive Compensation.” 

(2) A detailed breakdown of “All Other Compensation” is provided below. 
 
Details of Amounts Included in “All Other Compensation” Column of Summary Compensation Table 

The table below provides the details of amounts included in the “All Other Compensation” column of the 
Summary Compensation Table for each NEO: 

 
Mr. Cera 

Ms. 
Rosengarten Mr. Gilson 

Baylake Contribution to 
Officers’ 401(k) Plan 
Accounts $7,350 $5,100 $4,589 

10% Employer Match to 
Stock Purchase Plan 180 65 - 

Club Dues 4,161 3,203 665 

Personal use of company 
automobile 3,126 - - 

Tax reimbursements (1) 2,190 - - 

Totals $17,007 $8,368 $5,254 

(1) Reimbursement of income taxes payable on personal use of company automobile for Mr. Cera. 
 
 
Grants of Plan-Based Awards in Last Fiscal Year 

Baylake’s Stock Option Plan expired in 2003 and no stock options were awarded to any of the NEOs 
during 2010 under the 2010 Equity Incentive Plan. 
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Outstanding Equity Awards at Fiscal Year End 

Name 

  Number of Securities 
Underlying  

Unexercised Options
(#) 

Exercisable(1) 

 Number of Securities 
Underlying  

Unexercised Options
(#) 

Unexercisable(1)

 

Option Exercise  
Price

  

Option Expiration 
Date

Robert J. Cera    —  —  —   —
             
Teresa A. Rosengarten   —  —  —   —
             
Michael J. Gilson      2,900  —  $14.75   01/02/2011
         50  —  $13.00   04/24/2011
    2,000  —  $13.00   02/12/2012
    944  —  $13.00   06/18/2012
    2,000  —  $13.30   02/04/2013
      1,240   —  $13.30   04/29/2013
    2,000  —  $14.15   01/06/2014
             

(1) Options were granted subject to vesting over five years, at a rate of 20% per year, commencing one year 
from the date of grant. 

2010 Option Exercises and Stock Vested 
No stock options were exercised in 2010.  

Pension Benefits 
Baylake does not maintain any pension benefit plans for its officers or directors that would otherwise be 

disclosable in these proxy materials. 

Nonqualified Deferred Compensation in 2010 
Effective March 1, 2005, Baylake Bank adopted the Baylake Bank Supplemental Executive Retirement 

Plan (the “SERP”). The SERP was intended to reward certain management and highly compensated employees of 
Baylake Bank who have contributed and are expected to continue to contribute to Baylake Bank’s success by 
providing for deferred compensation in addition to that available under Baylake Bank’s other retirement programs.  
Participants in the SERP were chosen by Baylake Bank’s Executive Committee.  The nine participants in the SERP 
include Ms. Rosengarten and Mr. Gilson, however Mr. Cera is not a participant in the SERP. 

Both the participant and Baylake Bank may make contributions to the SERP. 

Each participant has a Deferral Account which consists of voluntary participant deferrals of up to 100% of 
salary (but reduced to satisfy employee tax obligations or elections made as part of Baylake Bank’s other benefit 
plans) and up to 100% of bonus.  Each participant is fully vested in his or her Deferral Account at all times.  The 
Board approved the Committee’s  recommendation to not allow participant deferrals in 2010 and 2011. 

Each participant also has a SERP Account which consists of discretionary employer contributions.  In 2009 
and 2010, Baylake Bank did not make any contributions to the SERP, and the Board approved the Committee’s  
recommendation that no contributions will be made in 2011.  A participant becomes 100% vested in his or her SERP 
Account upon completion of ten years of service (measured from when the participant first commenced employment 
with Baylake Bank or a predecessor entity) and attaining age 55.  Mr. Gilson is 100% vested in his SERP Account.   

Benefits are generally payable under the Plan upon termination of employment, to the extent vested.  
Accounts are payable in a lump sum or in installments, as elected by each participant. 

Each participant has the right to designate how amounts in the Deferral Account and SERP Account will be 
deemed to be invested from among a menu of mutual funds.  Baylake purchased life insurance in connection with 
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adopting the Plan, however the participants or their beneficiaries had no rights in such policies, and are unsecured 
creditors of Baylake Bank in connection with the Plan.  In February 2011, Baylake surrendered the life insurance 
policies and no replacement policies were purchased.  Instead, a nonqualified deferred compensation trust, 
commonly known as a Rabbi Trust, was established with Charles Schwab Trust Company serving as trustee.  Assets 
held in the Rabbi Trust are invested in a parallel manner to the elections that participants make for the deemed 
investment of their balances in the SERP Account and Deferral Account. 

The following table shows the contributions made in 2010 by Baylake and participants, earnings and 
account balances for the persons named in the Summary Compensation Table. 

Name   

Executive 
Contributions

in Last FY 
($)   

Registrant
Contributions

in Last FY
($)   

Aggregate
Earnings

in Last FY
($)  

Aggregate 
Withdrawals/
Distributions 

($)   

Aggregate 
Balance 

at Last FYE
($)  

Robert J. Cera ............................    —   —   —   —     —  

Teresa A. Rosengarten ..............    —   —   3,312   —     32,964  

Michael J. Gilson .......................   —  —  38,470   —   333,625 

Potential Payments Upon Termination of Employment 
Baylake does not have any formal severance policy in connection with terminations of employment of its 

executive officers.  However, Mr. Cera’s and Ms. Rosengarten’s employment agreements do provide certain 
severance benefits to them in connection with the termination of their employment by Baylake under certain 
circumstances.  See “Other Agreements With Named Executive Officers” below. 

Potential Payments Upon Change of Control 
As noted under “COMPENSATION DISCUSSION AND ANALYSIS,” the Compensation Committee 

recommended that Baylake’s SERP be amended to remove any Change in Control benefits described above and, 
instead, that Baylake enter into a Change in Control Severance Agreement (“CIC Agreement”) with each executive 
officer.  The CIC Agreements were approved by the Personnel and Compensation Committee in April 2008 and 
have been entered into with each of the executive officers. Under the terms of the CIC Agreements: 

• The executive is, in the event of a change in control, entitled to severance in the form of a lump-sum 
payment in cash equal to a multiple of an amount equal to the sum of his or her current salary and 
bonus, and contributions made to such executive’s Plan and 401(k) accounts, plus health and dental 
insurance for a period of 12 months in the event that, subsequent to a “Change of Control” (as defined 
in the CIC Agreement), the executive’s employment is terminated either by Baylake Bank (or a 
successor) without “Cause” or by the executive for “Good Reason” (each as defined in the CIC 
Agreement). The multiple would be 2.0X for Mr. Cera and 1.5X for Ms. Rosengarten and 1.0X for the 
other executive officers.  If a change in control had occurred at December 31, 2010, the named 
executive officers would have been eligible to receive the following payments under the 
CIC Agreements: Mr. Cera - $581,891; and Ms. Rosengarten - $266,891; and Mr. Gilson - $159,601. 

• The amount of the severance payment is subject to customary “cutback” provisions designed to avoid 
the imposition of parachute tax under the Internal Revenue Code. 

• The executive is bound by confidentiality provisions that would generally prohibit him or her from 
disclosing or using for his personal benefit any “Confidential Information” (as defined in the CIC 
Agreement) obtained by him or her during the course of his employment and for a one-year period 
after termination. 
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Other Agreements With Named Executive Officers 
2008 Employment Agreement with Mr. Cera.  In April 2008, Baylake and Mr. Cera entered into an 

employment agreement (in this discussion, the “2008 Cera Agreement”) that replaced the employment agreement 
between Mr. Cera and Baylake dated August 2006.  The 2008 Cera Agreement is similar to the August 2006 
employment agreement in many respects.  The 2008 Cera Agreement contemplates an “at will” employment 
relationship and does not have a stated term; rather, under the 2008 Cera Agreement, Mr. Cera’s employment can be 
terminated by Baylake or Mr. Cera at any time and for any reason. 

Compensation and Benefits. The 2008 Cera Agreement established Mr. Cera’s 2008 annual base 
salary of $285,000 subject to annual increase (but not decrease) based on a performance review by the 
Board of Directors.  He is also eligible to earn an annual (calendar year) performance-based bonus in an 
amount to be determined by the Board in its sole discretion for each full calendar year during which he is 
employed.  As previously noted, effective April 1, 2009, Mr. Cera consented to a 2% reduction in his base 
salary.  On January 28, 2010 the Board approved the Committee’s recommendation to reinstate the 2% to 
Mr. Cera’s base salary retroactive to January 1, 2010.  The 2008 Agreement provides that Mr. Cera is 
eligible to participate in Baylake Bank’s welfare benefit plans generally applicable to all employees, is 
entitled to reimbursement of business expenses, and vacation and other benefits in accordance with 
company policy for executive officers.  Further, Baylake is required to provide Mr. Cera with life insurance 
equal to three times his base salary (subject to a $500,000 maximum).  Other elements of compensation 
under the 2008 Cera Agreement include use of a company automobile, tax reimbursement for certain 
benefits that may be taxable to Mr. Cera, and reimbursement of country club dues. 

Severance Benefits.  The 2008 Cera Agreement provides for severance benefits provided that 
Mr. Cera signs and does not revoke a mutual release of claims between himself and Baylake.  If Mr. Cera’s 
employment is terminated by Baylake (other than for “Cause” as defined in the 2008 Cera Agreement) or is 
terminated by Mr. Cera for “Good Reason” (as defined in the 2008 Cera Agreement), Mr. Cera is entitled 
to a severance payment equal to one year’s base salary plus the annual bonus he would have received for 
the year of termination had his employment not been terminated, and Baylake would also subsidize his 
health insurance premiums for that one-year period.  However, if Mr. Cera’s employment is terminated by 
Baylake for “Cause” or if he terminates his employment voluntarily other than for “Good Reason,” he 
would not be entitled to any severance payments.  If Mr. Cera’s employment is terminated due to his death 
or disability, he or his beneficiary would receive salary continuation payments and a health insurance 
premium subsidy for one year after termination and, in addition, the vesting of certain other benefits could 
be accelerated. 

Confidentiality.  The 2008 Cera Agreement contains confidentiality provisions that are typical in 
agreements of this kind, which generally prohibit him from disclosing or using for his personal benefit any 
“Confidential Information” (as defined in the 2008 Cera Agreement) obtained by him during the course of 
his employment and for a two-year period after termination. 

Non-Compete. Under the non-compete provisions of the 2008 Cera Agreement, Mr. Cera has 
agreed that during the term of his employment and for one year following termination of his employment 
for whatever reason (i) he will not provide services similar to the services he provides to Baylake Bank to 
any “Competitor” (defined, generally, as any financial institution located within 30 miles of any Baylake 
Bank office); (ii) he will not solicit the business of certain “Restricted Customers” of Baylake Bank 
(defined, generally, as customers with which Mr. Cera had contact or about which he obtained confidential 
information during the two-year period prior to termination); or (iii) he will not solicit for employment any 
employee of Baylake or Baylake Bank or encourage any such employee to terminate his or her 
employment.  Mr. Cera would be denied any of the severance benefits due him under the 2008 Agreement 
as a consequence of any breach by him of the confidentiality and non-compete provisions thereof. 

Employment Agreement with Ms. Rosengarten. In April 2008, Baylake and Ms. Rosengarten entered into 
an employment agreement (in this discussion, the “Rosengarten Agreement”).  The Rosengarten Agreement 
contemplates an “at will” employment relationship and does not have a stated term; rather, under the Rosengarten 
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Agreement, Ms. Rosengarten’s employment can be terminated by Baylake or Ms. Rosengarten at any time and for 
any reason. 

Compensation and Benefits.  The Rosengarten Agreement established Ms. Rosengarten’s 2008 
annual base salary of $170,000 subject to annual increase (but not decrease) based on a performance review 
by the Board of Directors.  She is also eligible to earn an annual (calendar year) performance-based bonus 
in an amount to be determined by the Board in its sole discretion for each full calendar year during which 
she is employed.  As previously noted, effective April 1, 2009, Ms. Rosengarten consented to a 2% 
reduction in her base salary.  On January 28, 2010 the Board approved the Committee’s recommendation to  
reinstate the 2% to Ms. Rosengarten’s base salary retroactive to January 1, 2010.  The Rosengarten 
Agreement provides that Ms. Rosengarten is eligible to participate in Baylake Bank’s welfare benefit plans 
generally applicable to all employees, is entitled to reimbursement of business expenses and vacation and 
other benefits in accordance with company policy for executive officers.  Further, Baylake is required to 
provide Ms. Rosengarten with life insurance equal to three times her base salary (subject to a $500,000 
maximum).  Other elements of compensation under the Rosengarten Agreement include reimbursement of 
country club dues. 

Severance Benefits.  The Rosengarten Agreement provides for severance benefits provided that 
Ms. Rosengarten signs and does not revoke a mutual release of claims between herself and Baylake.  If 
Ms. Rosengarten’s employment is terminated by Baylake (other than for “Cause” as defined in the 
Rosengarten Agreement) or is terminated by Ms. Rosengarten for “Good Reason” (as defined in the 
Rosengarten Agreement), Ms. Rosengarten is entitled to a severance payment equal to one year’s base 
salary plus the annual bonus she would have received for the year of termination had her employment not 
been terminated, and Baylake would also subsidize her health insurance premiums for the one-year period.  
However, if Ms. Rosengarten’s employment is terminated by Baylake for “Cause” or if she terminates her 
employment voluntarily other than for “Good Reason,” she would not be entitled to any severance 
payments.  If Ms. Rosengarten’s employment is terminated due to her disability, she would receive salary 
continuation payments and a health insurance premium subsidy for one year after termination and, in 
addition, the vesting of certain other benefits could be accelerated.  In the event of Ms. Rosengarten’s 
employment terminating due to her death, her beneficiary would receive a health insurance premium 
subsidy for one year after termination. 

Confidentiality. The Agreement contains confidentiality provisions that are typical in agreements 
of this kind, which generally prohibit her from disclosing or using for her personal benefit any 
“Confidential Information” (as defined in the Rosengarten Agreement) obtained by her during the course of 
her employment and for a two-year period after termination. 

Non-Compete. Under the non-compete provisions of the Rosengarten Agreement, 
Ms. Rosengarten has agreed that during the term of her employment and for one year following termination 
of her employment for whatever reason (i) she will not provide services similar to the services she provides 
to Baylake Bank to any “Competitor” (defined, generally, as any financial institution located within 
30 miles of any Baylake Bank office); (ii) she will not solicit the business of certain “Restricted 
Customers” of Baylake Bank (defined, generally, as customers with which Ms. Rosengarten had contact or 
about which she obtained confidential information during the two-year period prior to termination); or 
(iii) she will not solicit for employment any employee of Baylake or Baylake Bank or encourage any such 
employee to terminate his or her employment. Ms. Rosengarten would be denied any of the severance 
benefits due her under the Rosengarten Agreement as a consequence of any breach by her of the 
confidentiality and non-compete provisions thereof. 

 

AUDIT, LEGAL AND COMPLIANCE COMMITTEE REPORT 

The Board of Directors evaluates the requirements for audit activities by independent auditors on a regular 
basis. The Audit, Legal and Compliance Committee, which reviews Baylake’s financial reporting process on behalf 
of the Board of Directors, consist solely of qualified independent directors as described under NASDAQ Rule 4200. 
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Under SEC rules, the Board is required to review the qualifications of the members of the Committee to determine if 
any members are “audit committee financial experts.” The Board of Directors named William Parsons as an “audit 
committee financial expert” on November 16, 2004. The Board believes Mr. Parsons qualified as an “audit 
committee financial expert” based on his professional training as a certified public accountant, years of involvement 
with financial reporting and long experience on the Board of Directors. The Committee’s functions and 
responsibilities are described in a written policy statement and formal charter. 

Management has the primary responsibility for the financial statements and the reporting process, including 
the systems of internal controls. In this context, and in accordance with its charter, the Audit, Legal and Compliance 
Committee has reviewed and discussed Baylake’s audited financial statements for fiscal 2010 with management of 
Baylake. During these discussions, management represented to the Audit, Legal and Compliance Committee that 
Baylake’s consolidated financial statements were prepared in accordance with U.S. generally accepted accounting 
principles. In addition, the Audit, Legal and Compliance Committee has discussed with Baker Tilly Virchow 
Krause, LLP (“Baker Tilly”), Baylake’s independent registered public accounting firm, the matters required to be 
discussed by Statement on Auditing Standards No. 114 (The Auditor’s Communication With Those Charged With 
Governance). The Audit, Legal and Compliance Committee also has received the written disclosures from Baker 
Tilly  required by applicable requirements of the Public Company Accounting Oversight Board regarding 
independent accountants communications with the audit committee concerning independence, and has discussed 
with Baker Tilly the firm’s independence from Baylake and its management. The Audit, Legal and Compliance 
Committee has, on a continuing basis, considered the possibility of a conflict of interest arising as a result of Baker 
Tilly performing independent audit services and other non-audit services. The Board is satisfied that the audit 
services have been provided in compliance with adequate standards for independence. 

Based on its review and discussions with management and the auditors, the Audit, Legal and Compliance 
Committee has recommended to the Board of Directors, and the Board of Directors subsequently approved the 
recommendation, that the audited financial statements of Baylake be included in the Annual Report on Form 10-K 
for the fiscal year ended December 31, 2010 for filing with the Securities and Exchange Commission. 

Submitted by the Audit, Legal and Compliance Committee: 

Robert W. Agnew 
Richard A. Braun 

Terrence R. Fulwiler 
Thomas L. Herlache 

William C. Parsons, Chairman 
 
 
 

PROPOSAL 2 
 

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING 
FIRM 

 
 Baylake’s independent registered public accounting firm for the fiscal year ended December 31, 2010 was 
Baker Tilly Virchow Krause, LLP (“Baker Tilly”).  Baylake’s Audit Committee has selected Baker Tilly as its 
independent registered public accounting firm for the fiscal year ending December 31, 2011.  Although Baylake’s 
shareholders are not required to vote on the appointment of Baylake’s independent registered public accounting 
firm, it is presenting this selection to the shareholders for ratification.  Proxies solicited by the Board of Directors 
will, unless otherwise directed, be voted to ratify the Board of Directors’ appointment of Baker Tilly as Baylake’s 
independent registered public accounting firm for the fiscal year ending December 31, 2011.  Baylake has been 
advised by Baker Tilly that they are independent certified public accountants with respect to Baylake within the 
meaning of the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder. 
 

 Representatives of Baker Tilly are expected to attend the 2011 Annual Meeting.  They will be 
given an opportunity to make a statement if they desire to do so and will be available to respond to appropriate 
questions from shareholders present at the meeting.  For services rendered in 2010 and 2009 by Baker Tilly, the 
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following fees were billed for the audit of Baylake’s annual consolidated financial statements for the years ended 
December 31, 2010 and 2009, respectively and for other services:   

Fees  2010  2009
Audit Fees(1) .......................... $ 267,400 $ 288,300 
Audit-related Fees(2)..............  19,048  25,507 
Tax Fees(3)............................. 37,210  36,670 
All Other Fees(4) ....................  -  5,000 
Total ...................................... $ 323,658 $ 355,477 

Crowe Horwath, LLP (formerly Crowe Chizek and Company LLC) (“Crowe”) was previously engaged 
as Baylake’s principal accountant.  For services rendered in 2009 by Crowe, the following fees were billed for 
statutory and regulatory filings or engagements related to Baylake’s annual consolidated financial statements and for 
other services for the year ended December 31, 2009 : 

Fees  2009
Audit Fees(1) .............................  $ 15,000
Audit-related Fees(2) ................   —
Tax Fees(3) ...............................   2,500
All Other Fees(4).......................   —
Total.........................................  $ 17,500

_______________ 

(1) The Audit Fees consist of fees billed for professional services rendered for the audit of Baylake’s consolidated 
annual financial statements and review of the interim consolidated financial statements included in quarterly 
reports, and services that are normally provided by Baker Tilly or Crowe in connection with statutory and 
regulatory filings or engagements. 

(2) The Audit-related Fees consist of fees billed for assurance and related services that are reasonably related to the 
performance of the audit or review of Baylake’s consolidated financial statements and are not reported under 
“Audit Fees.” 

(3) Tax Fees consist of fees for professional services rendered for federal and state tax compliance, tax advice and 
tax planning. 

(4) All other fees consist of fees for products and services other than the services reported above. 

The Committee approves all engagements of independent auditors in advance, including approval of related 
fees and an annual budget for projects and fees. Items that are not covered under the budget or fees that exceed the 
budget require approval by the Committee prior to payment.  

The Board of Directors recommends a vote FOR the ratification of Baker Tilly as Baylake’s 
independent registered public accounting firm for the fiscal year ending December 31, 2011. 

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

Section 16(a) of the Exchange Act of 1934, as amended, requires Baylake’s officers and directors to file 
reports concerning the ownership of Baylake equity securities with the Securities and Exchange Commission and 
Baylake. Baylake files the required reports on behalf of the officers and directors. Baylake believes that, during the 
year ended December 31, 2010, all of its directors and executive officers complied with Section 16(a) filing 
requirements. 

TRANSACTIONS WITH RELATED PERSONS 

Baylake and Baylake Bank may occasionally enter into transactions with certain “related persons.” Related 
persons include our executive officers, directors, 5% or more beneficial owners of Baylake common stock, 
immediate family members of those persons and entities in which one of those persons has a direct or indirect 
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material interest. Baylake refers to transactions with such related persons as “related person transactions.” The 
Board of Directors does not currently have written policies or procedures with respect to related person transactions, 
however, it has been the practice of Baylake that disinterested members of the Board of Directors approve, in 
advance, all transactions with related persons. 

During the previous ten (10) years, no director or executive officer was the subject of a legal proceeding (as 
defined below) that is material to an evaluation of the ability or integrity of any director or executive officer.  A 
“legal proceeding” includes: (a) any bankruptcy petition filed by or against any business of which such person was a 
general partner or executive prior to that time; (b) any conviction in a criminal proceeding or subject to a pending 
criminal proceeding (excluding traffic violations and other minor offenses); (c) any order, judgment or decree of any 
court of competent jurisdiction, or any federal or state authority permanently or temporarily enjoining, barring, 
suspending or otherwise limiting his or her involvement in any type of commodities business, securities or banking 
activities; and (d) any finding by a court of competent jurisdiction (in a civil action), the Securities and Exchange 
Commission or the Commodity Futures Trading Commission of a violation of federal or state securities or 
commodities law (such finding having not been reversed, suspended or vacated). 

Baylake Bank has, and expects to continue to have, regular dealings with officers and directors of Baylake 
as well as their associates. Since January 1, 2010, several such persons have been indebted to Baylake Bank for 
loans made in the ordinary course of business. Loans to all such persons were made on substantially the same terms, 
including interest rates and collateral, as those prevailing at the time for comparable transactions with unaffiliated 
persons, are current with respect to payments, and do not involve more than the normal risk of collectability or 
present other unfavorable features. 

OTHER MATTERS 

Baylake has filed an Annual Report on Form 10-K with the Securities and Exchange Commission for the 
year ended December 31, 2010. Pursuant to the rules of the Securities and Exchange Commission, services that 
deliver Baylake’s communications to shareholders who hold their shares through a bank, broker or other holder of 
record may deliver to multiple shareholders sharing the same address a single copy of Baylake’s 2010 Annual 
Report on Form 10-K and this proxy statement. Upon written or oral request, Baylake will promptly deliver a 
separate copy of Baylake’s 2010 Annual Report on Form 10-K and/or this proxy statement to any shareholder at a 
shared address to which a single copy of each document was delivered. Shareholders may notify Baylake of their 
requests by writing or calling Baylake Corp., Attention: Teresa A. Rosengarten, Secretary, 217 North Fourth 
Avenue, Sturgeon Bay, Wisconsin 54235. 

Shareholder Proposals 

Proposals intended for inclusion in the proxy statement for next year’s annual meeting of shareholders must 
be in writing and must be received by the Secretary of Baylake at 217 North Fourth Avenue, Sturgeon Bay, 
Wisconsin 54235 not later than December 30, 2011. To be considered for inclusion in Baylake’s proxy statement 
and proxy form for an annual meeting, the shareholder proposal must be submitted on a timely basis and the 
proposal and proponent thereof must meet the requirements established by the Securities and Exchange Commission 
for shareholder proposals. 

In addition, Baylake’s Bylaws provide that nominations for elections to the Board of Directors by persons 
other than the Board of Directors must be received by the Board in writing together with specified accompanying 
information at least 14 days, but not more than 70 days, prior to an annual meeting in order to be considered at the 
meeting. Such proposals will not be included in Baylake’s 2012 annual meeting proxy statement unless they further 
comply with the requirements set forth in the paragraph above. The 2012 annual meeting is tentatively scheduled for 
June 4, 2012 and any proposal and related information must be received between March 26, 2012 and May 21, 2012. 
The purpose of this provision of the Bylaws is to assure adequate notice of and information regarding any such 
matter as to which shareholder action may be sought. No notices have been received to date relating to the 2011 
annual meeting. 

By Order of the Board of Directors 

Teresa A. Rosengarten 
Secretary, Baylake Corp. 



(This page left intentionally blank.)



(This page left intentionally blank.)







<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages false
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


