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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
__________________________________

SCHEDULE TO
Amendment No. 1

Tender Offer Statement under Section 14(d)(1) or 13(e)(1) of the Securities Exchange Act of 1934
__________________________________

NATIONAL INTERSTATE CORPORATION
Name of Subject Company (issuer))

__________________________________

GREAT AMERICAN INSURANCE COMPANY
(offeror)

a wholly owned subsidiary of
AMERICAN FINANCIAL GROUP, INC.

Names of Filing Persons (other person(s))
__________________________________

Common Stock, $0.01 Par Value Per Share
(Title of Class of Securities)

__________________________________

63654U100
(CUSIP Number of Class of Securities)

__________________________________

Mark A. Weiss
Assistant General Counsel

American Financial Group, Inc.
301 East Fourth Street, 27th Floor

Cincinnati, Ohio 45202
Telephone: (513) 579-2520

(Name, address, and telephone numbers of person authorized to receive notices and communications on behalf of filing persons)
__________________________________

With a copy to:
F. Mark Reuter

Keating Muething & Klekamp PLL
1 East Fourth Street, Suite 1400

Cincinnati, Ohio 45202
Telephone: (513) 579-6469

CALCULATION OF FILING FEE

Transaction Valuation* Amount Of Filing Fee**
$285,637,980.00 $36,790.18

 

* Estimated for purposes of calculating the amount of the filing fee only. The calculation assumes the purchase of all outstanding shares of common stock, par value $0.01
per share (the “Shares”), of National Interstate Corporation, an Ohio corporation, other than Shares owned by American Financial Group, Inc. (“AFG”) and its
subsidiaries, at a purchase price of $30.00 per Share, net to the seller in cash. As of October 30, 2013, there were 19,721,266 Shares outstanding, of which 10,200,000
Shares are owned by subsidiaries of AFG. As a result, this calculation assumes the purchase of 9,521,266 Shares.

** The amount of the filing fee is calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as amended, by multiplying the transaction value by
$0.0001288.

R Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous
filing by registration statement number, or the form or schedule and the date of its filing.

        Amount Previously Paid: $34,337.50 Form or Registration No.: Schedule TO
        Filing Party: American Financial Group, Inc. Date filed: February 5, 2014
 
£ Check box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
 

Check the appropriate boxes to designate any transactions to which this statement relates:
R third party tender offer subject to Rule 14d-1.
£ issuer tender offer subject to Rule 13e-4.
R going-private transaction subject to Rule 13e-3.
£ amendment to Schedule 13D under Rule 13d-2.
Check the following box if the filing is a final amendment reporting the results of the tender offer: £

 
If applicable check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

£ Rule 13e-4(i) (Cross-Border Issuer Tender Offer
£ Rule 14d-1(d) (Cross-Border Third Party Tender Offer

 



INTRODUCTION
 

This Amendment No. 1 amends and supplements the Tender Offer Statement filed on Schedule TO (this “Schedule TO”) which relates to the tender offer by
Great American Insurance Company (“Purchaser”), an Ohio corporation and a wholly-owned subsidiary of American Financial Group, Inc., an Ohio
corporation (“AFG”) to purchase all the outstanding shares of common stock, par value $0.01 per share (the “Shares”), of National Interstate Corporation, an
Ohio corporation (“National Interstate”), other than Shares owned by Purchaser, at a purchase price of $28.00 per Share, net to the seller in cash, without
interest and less any applicable withholding of taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated February 5, 2014
(as may be amended or supplemented from time to time, the “Offer to Purchase”), a copy of which is attached to this Schedule TO as Exhibit (a)(1)(i), and
the related Letter of Transmittal (as may be amended or supplemented from time to time, the “Letter of Transmittal”), a copy of which is attached to this
Schedule TO as Exhibit (a)(1)(ii) (which, as amended or supplemented from time to time, together constitute the “Offer”).

 
The information in the Offer to Purchase, including all schedules and annexes thereto, is hereby expressly incorporated herein by reference in response to all
the items of this Schedule TO, including, without limitation, all of the information required by Schedule 13E-3 that is not included in or covered by the items
in Schedule TO, and is supplemented by the information specifically provided herein. For reference, the Offer to Purchase is amended and restated as follows:
 
The price to be paid in the Offer is increased from $28.00 per Share to $30.00 per Share net to the seller in cash, without interest and less any applicable
withholding of taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase. Accordingly, all references to the tender offer price of
$28.00 per Share shall be replaced with $30.00 per Share. This is the best and final price Purchaser will pay in the Offer.
 
The increased tender offer price represents a premium of approximately 35.3% over the closing price of National Interstate common stock on February 4,
2014, the last full trading day prior to the first public announcement of Purchaser’s proposed offer. As a result, Purchaser will need approximately $286.1
million to purchase all Shares not otherwise owned by Purchaser in the Offer and to pay related fees and expenses.
 
Item 1. Summary Term Sheet.
 
Item 1 of the Schedule TO is hereby amended and supplemented as follows:
 
The following is hereby added immediately after the paragraph under “Summary Term Sheet — How do I tender my Shares?” in the Offer to Purchase:
 
“If I tendered my shares before the tender offer price was increased to $30.00 per Share, do I have to do anything now?
 
“No. Shares previously validly tendered and not withdrawn constitute valid tenders for purposes of the tender offer. Shareholders who have already tendered
their shares (or who in the future tender their shares) using any Letter of Transmittal or Notice of Guaranteed Delivery will be deemed to have tendered (or be
tendering) pursuant to the offer and will receive the increased tender offer price per Share described in this Offer to Purchase if Shares are accepted for
payment and paid for pursuant to the tender offer. See “Introduction” and ‘The Offer — Section 3 — Procedures for Accepting the Offer and Tendering
Shares.’”
 
Item 11. Additional Information.
 
Section (a)(5) of Item 11 of the Schedule TO is hereby amended in its entirety to read as follows:
 
“Litigation.

 
On February 11, 2014, a putative shareholder derivative and class action lawsuit captioned Robert Bernatchez vs. American Financial Group, Inc., et al., No.
A-1400806was filed by a purported stockholder of National Interstate in



the Court of Common Pleas of Hamilton County, Ohio (the “Bernatchez Action”). The complaint filed in the Bernatchez Action names AFG and Purchaser
as defendants and National Interstate as nominal defendant. The complaint alleges that the Offer is coercive because AFG and Purchaser could cash out the
National Interstate shareholders who do not tender their shares in the Offer at a lower price than the Offer Price and because there is a limited amount of time
for National Interstate’s shareholders to make a decision with respect to the Offer. The complaint also alleges that the process undertaken by National
Interstate’s board of directors involved conflicts of interest, that the Offer Price is unfair to National Interstate’s shareholders and that the Schedule TO lacks
financial information necessary for National Interstate’s shareholders to make a sound decision with respect to the Offer. The complaint seeks compensatory
and rescissory damages and unspecified injunctive relief.
 
AFG and Purchaser have reviewed the allegations contained in the complaint filed in the Bernatchez Action and believe they are without merit. AFG and
Purchaser intend to defend the Bernatchez Action vigorously.”
 
Item 12. Exhibits.
 
The press release announcing the increase in the tender offer price is attached hereto as Exhibit (a)(5)(ii) and incorporated herein by reference, and as a result,
Item 12 of the Schedule TO is hereby amended and supplemented as follows:
 
(a)(1)(i) Offer to Purchase, dated February 5, 2014.
(a)(1)(ii) Letter of Transmittal.
(a)(1)(iii) Notice of Guaranteed Delivery.
(a)(1)(iv) Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(v) Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(vi) Summary Advertisement published in The New York Times on February 5, 2014.
(a)(5)(i) Press Release, issued by AFG, dated February 5, 2014.
(a)(5)(ii) Press Release, issued by AFG, dated February 18, 2014.
(b) None.
(d) None.
(g) None.
(h) None.



SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Dated: February 18, 2014

AMERICAN FINANCIAL GROUP, INC.
   
By: /s/ Karl J. Grafe  
Name: Karl J. Grafe
Title: Vice President
   
GREAT AMERICAN INSURANCE COMPANY
   
By: /s/ Eve Cutler Rosen  
Name: Eve Cutler Rosen  
Title: Senior Vice President, General Counsel and Secretary
 

 



Exhibit (a)(5)(ii)

 
 
 

American Financial Group, Inc. Increases the Tender Offer Price
for National Interstate Corporation to $30.00 per Share; Represents Best and Final Price

 
Cincinnati, Ohio – February 18, 2014 – American Financial Group, Inc. (NYSE/NASDAQ: AFG) announced today that its wholly-
owned subsidiary Great American Insurance Company (GAIC) has increased the price per share that it will offer to pay for the
outstanding shares of National Interstate Corporation common stock not currently owned by GAIC from $28.00 to $30.00 per
share in cash without interest. The increased offer price represents a premium of approximately 35.3% over the closing price of
National Interstate common stock on February 4, 2014, the last full trading day prior to the first public announcement of GAIC’s
proposed offer. The $30.00 per share price is GAIC’s best and final price and AFG announces that no further increase to the offer
price will be made.
 
AFG and GAIC expect to amend their tender offer statement and amended and restated offer to purchase to National Interstate
shareholders and further expect that the Board of Directors of National Interstate will soon file its Schedule 14D-9 to advise
shareholders of the Board’s determination with respect to the tender offer. National Interstate shareholders and other interested
parties are urged to read AFG’s and GAIC’s amended tender offer statement and amended and restated offer to purchase,
National Interstate’s Schedule 14D-9 and other relevant documents when they become available and to refrain from tendering or
trading in National Interstate shares until such information has become available.
 
The tender offer and withdrawal rights are scheduled to expire at 12:00 midnight, eastern time, on March 6, 2014, unless the
tender offer is extended or earlier terminated in accordance with the terms of the tender offer and the applicable rules and
regulations of the Securities and Exchange Commission (SEC). In addition to customary conditions, the tender offer remains
subject to a waivable “minimum tender” condition that there shall have been validly tendered and not withdrawn prior to the
expiration of the offer a number of shares of National Interstate common stock that, when added to the shares currently owned by
GAIC, represents at least 90% of the outstanding shares of National Interstate on a fully diluted basis. The tender offer is not
subject to a financing condition.
 
Innisfree M&A Incorporated is the Information Agent for the tender offer.
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Additional Information
 
This press release is for informational purposes only and does not constitute an offer to purchase or a solicitation of an offer to sell
National Interstate common stock. National Interstate stockholders and other interested parties are advised to read the Tender
Offer Statement on Schedule TO, the Transaction Statement on Schedule 13E-3, the Offer to Purchase, the Letter of Transmittal,
National Interstate’s Solicitation/Recommendation Statement on Schedule 14D-9 when available and other documents relating to
the tender offer that have been or will be filed with the SEC when they become available because they will contain important
information regarding the tender offer. Anyone may obtain copies of these documents when available for free at the SEC’s website
at www.sec.gov, or by calling Innisfree M&A Incorporated, the Information Agent for the tender offer, toll free at 1-888-750-5834.
 
About American Financial Group, Inc.
 
American Financial Group is an insurance holding company, based in Cincinnati, Ohio with assets in excess of $40 billion.
Through the operations of Great American Insurance Group, AFG is engaged primarily in property and casualty insurance,
focusing on specialized commercial products for businesses, and in the sale of fixed and fixed-indexed annuities in the retail,
financial institutions and education markets. Great American Insurance Group’s roots go back to 1872 with the founding of its
flagship company, Great American Insurance Company.
 
Forward Looking Statements
 
This press release contains certain statements that may be deemed to be “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements in this press
release not dealing with historical results are forward-looking and are based on estimates, assumptions and projections. Examples
of such forward-looking statements include statements relating to: the Company’s expectations concerning market and other
conditions and their effect on future premiums, revenues, earnings and investment activities; recoverability of asset values;
expected losses and the adequacy of reserves for long-term care, asbestos, environmental pollution and mass tort claims; rate
changes; and improved loss experience.
 
Actual results and/or financial condition could differ materially from those contained in or implied by such forward-looking
statements for a variety of reasons including but not limited to: changes in financial, political and economic conditions, including
changes in interest and inflation rates, currency fluctuations and extended economic recessions or expansions in the U.S. and/or
abroad; performance of securities markets; AFG’s ability to estimate accurately the likelihood, magnitude and timing of any losses
in connection with investments in the non-agency residential mortgage market; new legislation or declines in credit quality or credit
ratings that could have a material impact on the valuation of securities in AFG’s investment portfolio; the availability of capital;
regulatory actions (including changes in statutory accounting rules); changes in the legal environment affecting AFG or its
customers; tax law and accounting changes; levels of natural catastrophes and severe weather, terrorist activities (including any
nuclear, biological, chemical or radiological events), incidents of war or losses resulting from civil unrest and other major losses;
development of insurance loss reserves and establishment of other reserves, particularly with respect to amounts associated with
asbestos and environmental claims and AFG’s run-off long-term care business; availability of reinsurance and ability of reinsurers
to pay their obligations; the unpredictability of possible future litigation if certain settlements of current litigation do not become
effective; trends in persistency, mortality and morbidity; competitive pressures, including those in the annuity distribution channels,
the ability to obtain adequate rates and policy terms; changes in AFG’s credit ratings or the financial strength ratings assigned by
major ratings agencies to our operating subsidiaries; and other factors identified in our filings with the Securities and Exchange
Commission.
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The forward-looking statements herein are made only as of the date of this press release. The Company assumes no obligation to
publicly update any forward-looking statements.
 
Contact:
Diane P. Weidner
Asst. Vice President - Investor Relations
513-369-5713
 
Websites:
www.AFGinc.com
www.GreatAmericanInsuranceGroup.com
 

# # #
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