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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On January 4, 2021, the Allstate Corporation (the “Registrant”) completed its previously announced acquisition of National General Holdings
Corp. (“National General”) pursuant to that certain Agreement and Plan of Merger, dated as of July 7, 2020 (the “Merger Agreement”), by and among the
Registrant, Bluebird Acquisition Corp., a wholly-owned indirect subsidiary of the Registrant (“Merger Sub”), and National General, pursuant to which,
among other things, Merger Sub merged with and into National General, with National General continuing as the surviving corporation and as a wholly-
owned indirect subsidiary of the Registrant (the “Merger”).

 
Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each issued and outstanding common share, par

value $0.01 per common share, of National General (each, a “Common Share” and collectively, the “Common Shares”) (other than shares owned by the
Registrant and any of its subsidiaries or National General and any of its subsidiaries) were automatically canceled and converted into the right to receive
$32.00 in cash, without interest and subject to any applicable tax withholdings (the “Merger Consideration”), plus a special pre-closing dividend of $2.50
(the “Special Pre-Closing Dividend”).

 
At the Effective Time, (i) each outstanding option to purchase a Common Share, regardless of whether vested or unvested, was cancelled and

converted into the right to receive the Merger Consideration, plus the amount of the Special Pre-Closing Dividend, minus the exercise price per Common
Share underlying such option and (ii) each restricted stock unit with respect to a Common Share which was outstanding as of the date the Merger
Agreement, regardless of whether vested or unvested, was cancelled and converted into the right to receive the Merger Consideration, plus the amount of
the Special Pre-Closing Dividend. 
 

A copy of the Merger Agreement is filed as Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on July 8, 2020 and is incorporated
by reference as Exhibit 2.1 hereto. The foregoing description of the Merger Agreement and the Merger does not purport to be complete and is qualified in
its entirety by reference to the full text of the Merger Agreement.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

 
On January 4, 2021, and in connection with the Merger, the Registrant entered into the Third Supplemental Indenture (the “Third Supplemental

Indenture”), by and among National General, as the issuer, the Registrant, as the guarantor, and The Bank of New York Mellon (the “Notes Trustee”), as
trustee, supplementing that certain Indenture, dated as of May 23, 2014, by and between National General and the Notes Trustee, as supplemented by the
First Supplemental Indenture, dated as of May 23, 2014 (the “First Supplement Indenture”), relating to the issuance of 6.750% Senior Notes due 2024 (the
“2024 Notes”), pursuant to which National General, the Registrant and the Notes Trustee agreed to amend the First Supplemental Indenture to, among other
things, add the Registrant as a guarantor of the payment obligations of National General with respect to the 2024 Notes. The outstanding aggregate
principal amount of the 2024 Notes as of January 4, 2021 is $350 million.

 
A copy of the Third Supplemental Indenture is filed as Exhibit 4.1 to this Current Report on Form 8-K and is incorporated by reference in this

Item 2.03. The foregoing description of the Third Supplemental Indenture does not purport to be complete and is qualified in its entirety by reference to the
full text of the Third Supplemental Indenture.
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Item 8.01 Other Events

 
Following the Effective Time, on January 4, 2021, the Registrant issued a press release announcing the consummation of the Merger. A copy of

such press release is filed as Exhibit 99.1 to this Current Report on Form 8-K.
 
Item 9.01. Financial Statements and Exhibits.

 
d)    Exhibits. The following are filed herewith:
 

Exhibit No.  Description
2.1

 
Agreement and Plan of Merger, dated as of July 7, 2020, by and among The Allstate Corporation, Bluebird Acquisition Corp. and National
General Holdings Corp.  Incorporated herein by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on July 8,
2020. (SEC File No. 1-11840).

   
4.1  Third Supplemental Indenture, dated as of January 4, 2021, by and among National General Holdings Corp., The Allstate Corporation and

The Bank of New York Mellon.
   
99.1  Press Release issued by The Allstate Corporation on January 4, 2021.
   
104  Cover Page Interactive Data File (formatted as inline XBRL).
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https://www.sec.gov/Archives/edgar/data/899051/000110465920081933/tm2024343d1_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/899051/000110465920081933/tm2024343d1_ex2-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 THE ALLSTATE CORPORATION
 (Registrant)
  
 By: /s/ Daniel G. Gordon
 Name: Daniel G. Gordon
 Title: Vice President, Assistant General

Counsel and Assistant Secretary
   
Date: January 4, 2021   
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THIRD SUPPLEMENTAL INDENTURE,

 
dated as of January 4, 2021

 
among

 
NATIONAL GENERAL HOLDINGS CORP.,

 
as Issuer,

 
THE ALLSTATE CORPORATION,

 
as Guarantor,

 
and

 
THE BANK OF NEW YORK MELLON,

 
as Trustee,

 
to the

 
INDENTURE

 
dated as of May 23, 2014

 
6.750% SENIOR NOTES DUE 2024
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THIRD SUPPLEMENTAL INDENTURE, dated as of January 4, 2021 (this “Third Supplemental Indenture”), by and among National General

Holdings Corp., a Delaware corporation (the “Company”), The Allstate Corporation, a Delaware corporation (the “Guarantor”) and parent of the
Company, and The Bank of New York Mellon (the “Trustee”), as trustee under the Indenture, dated as of May 23, 2014, between the Company and the
Trustee (the “Base Indenture”), as supplemented by the First Supplemental Indenture, dated as of May 23, 2014 (the “First Supplemental Indenture”
and together with the Base Indenture, the “Indenture”).
 

RECITALS OF THE COMPANY
 

WHEREAS, the Company executed and delivered the Base Indenture to the Trustee to provide, among other things, for the issuance, from time to
time, of the Company’s unsecured senior debt Securities, in an unlimited aggregate principal amount, in one or more series to be established by the
Company under, and authenticated and delivered as provided in, the Base Indenture;
 

WHEREAS, pursuant to the terms of the Base Indenture, the Company created and issued under the First Supplemental Indenture its 6.750%
Senior Notes due 2024 (the “Securities”);
 

WHEREAS, Section 7.02 of the First Supplemental Indenture provides for the Company and the Trustee to enter into a supplemental indenture to
the Base Indenture with the consent of a majority of the Holders of the Securities for the purposes of modifying the rights of the Holders under the
Indenture;
 

WHEREAS, Section 7.01(c) of the First Supplemental Indenture provides for the Company and the Trustee to enter into a supplemental indenture
to the Base Indenture without the consent of the Holders of the Securities to add a guarantee for the benefit of the Holders of the Securities;
 

WHEREAS, all of the Holders of the Securities have delivered an Act of the Holders of the Securities, acknowledged and agreed to by the
Company and the Guarantor, requesting that the Trustee enter into this Third Supplemental Indenture with the Company and the Guarantor to (i) add a
guarantee of the payment obligations of the Securities by the Guarantor and (ii) modify Section 4.03(a) of the First Supplemental Indenture to replace the
requirement of the Company to provide certain information about itself with a requirement of the Guarantor to provide such information about itself
instead; and
 

WHEREAS, all requirements necessary to make this Third Supplemental Indenture a valid instrument in accordance with its terms have been
performed, and the execution and delivery of this Third Supplemental Indenture have been duly authorized in all respects.
 

NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE WITNESSETH, it is mutually agreed, for the benefit of the Company and
the equal and proportionate benefit of all Holders, as follows:
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ARTICLE 1

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION
 

SECTION 1.01.         Scope of Supplemental Indenture.
 

The changes, modifications and supplements to the Indenture effected by this Third Supplemental Indenture shall be applicable only with respect
to, and shall govern only the terms of (and only the rights of the Holders, the obligations of the Company, the obligations of the Guarantor and the rights
and obligations of the Trustee with respect to), the Securities, and shall not apply to any other securities that may be issued under the Base Indenture (or
govern the rights of the holders or the obligations of the Company or the Guarantor with respect to any such other securities) unless a supplemental
indenture with respect to such other securities specifically incorporates such changes, modifications and supplements. The provisions of this Third
Supplemental Indenture shall, with respect to the Securities, supersede any corresponding provisions in the Indenture. Subject to the preceding sentence,
and except as otherwise provided herein, the provisions of the Indenture shall apply to the Securities and govern the rights of the Holders of the Securities,
the obligations of the Company and the rights and obligations of the Trustee with respect thereto.
 

SECTION 1.02.         Definitions.
 

For all purposes of this Third Supplemental Indenture, except as otherwise expressly provided or unless the context otherwise requires, all words,
terms and phrases defined in the Indenture (but not otherwise defined herein) shall have the same meanings as in the Indenture.
 

ARTICLE 2
GUARANTEE

 
SECTION 2.01.        The Guarantee.

 
The Guarantor hereby fully and unconditionally guarantees to the Trustee and each Holder of a Security the full and prompt payment of all

monetary obligations of the Company under the Security and the Indenture, whether for principal of, premium (if any) and interest on any such Security,
expenses, indemnification or otherwise, including monetary obligations to the Trustee (such obligations being referred to herein as the “Obligations”),
when and as the same shall become due and payable, whether at maturity, on an interest payment date, by acceleration, redemption, repayment or
otherwise, in accordance with the terms of such Security and of the Indenture (the “Guarantee”). In case of the failure of the Company punctually to pay
any such Obligations, the Guarantor hereby agrees to cause any such payment to be made punctually when and as the same shall become due and payable,
whether at maturity, on an interest payment date, upon acceleration, redemption, repayment or otherwise, and as if such payment were made by the
Company. The Guarantor further agrees that its guarantee herein constitutes a guarantee of payment when due (and not a guarantee of collection).
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SECTION 2.02.         Guarantee Unconditional, etc.

 
The Guarantor hereby agrees that its obligations hereunder shall be absolute, irrevocable and unconditional, irrespective of, and shall be

unaffected by, any invalidity, irregularity or unenforceability of any Security or the Indenture, any failure to enforce the provisions of any Security or the
Indenture, or any waiver, modification, consent or indulgence granted with respect thereto by the Holder of such Security or the Trustee, the recovery of
any judgment against the Company or any action to enforce the same, or any other circumstances which may otherwise constitute a legal or equitable
discharge of a surety or guarantor. The Guarantor hereby waives diligence, presentment, demand of payment, filing of claims with a court in the event of
merger, insolvency or bankruptcy of the Company, any right to require a proceeding first against the Company, protest or notice with respect to any such
Security or the Indebtedness evidenced thereby and all demands whatsoever, and covenants that this Guarantee will not be discharged except by payment in
full of the Obligations. The Guarantor further agrees, to the fullest extent that it lawfully may do so, that, as between the Guarantor, on the one hand, and
the Holders and the Trustee, on the other hand, the maturity of the obligations guaranteed hereby may be accelerated as provided in the Indenture for the
purposes of this Guarantee, notwithstanding any stay, injunction or prohibition extant under any bankruptcy, insolvency, reorganization or other similar law
of any jurisdiction preventing such acceleration in respect of the obligations guaranteed hereby.
 

SECTION 2.03.         Subordination.
 

The Guarantor hereby covenants and agrees that its obligation to make payments of the Obligations hereunder constitutes a senior unsecured
obligation of the Guarantor ranking (a) equally in right of payment with all existing and future unsecured and unsubordinated indebtedness of the
Guarantor from time to time outstanding, (b) senior in right of payment with all existing and future expressly subordinated indebtedness of the Guarantor
from time to time outstanding and (c) junior in right of payment with any future secured indebtedness of the Guarantor to the extent of the value of the
assets securing such indebtedness.
 

SECTION 2.04.         Reinstatement.
 

This Guarantee shall continue to be effective or be reinstated, as the case may be, if at any time payment on any Security, in whole or in part, is
rescinded or must otherwise be restored to the Company or the Guarantor upon the bankruptcy, liquidation or reorganization of the Company, the Guarantor
or otherwise.
 

SECTION 2.05.         Subrogation.
 

The Guarantor shall be subrogated to all rights of the Holder of any Security against the Company in respect of any amounts paid to such Holder
by the Guarantor pursuant to the provisions of this Guarantee; provided, however, that the Guarantor shall not be entitled to enforce, or to receive any
payments arising out of or based upon, such right of subrogation until the principal of, and premium (if any) and interest on all Securities and all other
amounts due and owing under the Indenture shall have been paid in full.
 

SECTION 2.06.         No Waiver; Remedies.
 

No failure on the part of the Trustee or any Holder to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof;
nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the exercise of any other right. The remedies
herein provided are cumulative and not exclusive of any remedies provided by law.
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ARTICLE 3

AMENDMENT AND RESTATEMENT
 

SECTION 3.01.         Rule 144 Information.
 

Section 4.03(a) of the First Supplemental Indenture is hereby deleted in its entirety and replaced with the following:
 

“(a) The Company covenants and agrees that it shall, during any period in which The Allstate Corporation, a Delaware corporation and the parent
of the Company (“Allstate”), is not subject to Section 13 or 15(d) of the Exchange Act, make available to any Holder or beneficial holder of Securities and
any prospective purchaser of Securities designated by such Holder or beneficial holder, the information, if any, required pursuant to Rule 144(c)(2) under
the Securities Act as it relates to Allstate upon the request of any such Holder or beneficial holder of the Securities.”
 

ARTICLE 4
MISCELLANEOUS

 
SECTION 4.01.         Effect on Successors and Assigns.

 
All agreements of the Company, the Guarantor, the Trustee, the Security Registrar, and the Paying Agent in the Indenture and the Securities will

bind their respective successors.
 

SECTION 4.02.         Governing Law; Waiver of Jury Trial.
 

This Third Supplemental Indenture shall be governed by and construed in accordance with the laws of the State of New York without regard to
conflicts of law principles of such State other than New York General Obligations Law Section 5-1401. Each party hereto, hereby waives, to the fullest
extent permitted by applicable law, any right it may have to a trial by jury in respect of any litigation directly or indirectly arising out of, under or in
connection with the Indenture.
 

SECTION 4.03.         No Security Interest Created.
 

Nothing in the Indenture or in the Securities, expressed or implied, shall be construed to constitute a security interest under the Uniform
Commercial Code or similar legislation, as now or hereafter enacted and in effect, in any jurisdiction.
 

SECTION 4.04.         Execution in Counterparts.
 

This Third Supplemental Indenture may be executed by any one or more of the parties hereto in any number of counterparts, each of which shall
be deemed to be an original, but all such counterparts shall together constitute one and the same instrument. Delivery of this Third Supplemental Indenture
by one party to the other may be made by facsimile, electronic mail or other transmission method as permitted by applicable law, and the parties hereto
agree that any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes. A party’s
electronic signature (complying with the New York Electronic Signatures and Records Act (N.Y. State Tech. §§ 301-309), as amended from time to time, or
other applicable law) on this Third Supplemental Indenture shall have the same validity and effect as a signature affixed by the party’s hand.
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SECTION 4.05.         Notices.

 
The Company or the Trustee, by notice given to the other in the manner provided in Section 105 of the Base Indenture, may designate additional

or different addresses for subsequent notices or communications.
 

All notices or communications hereunder to the Guarantor will be in writing and effective only on receipt, and will be mailed or delivered to The
Allstate Corporation, 2775 Sanders Road, Northbrook, Illinois 60062(847), Attention: Secretary.
 

Notwithstanding anything to the contrary in Sections 105 and 106 of the Base Indenture, whenever the Company of the Guarantor is required to
deliver notice to the Holders, the Company or the Guarantor, as the case may be, will, by the date it is required to deliver such notice to the Holders, deliver
a copy of such notice to the Trustee, the Paying Agent and the Security Registrar.
 

SECTION 4.06.         Ratification of Base Indenture.
 

The Base Indenture, as supplemented by this Supplemental Indenture, is in all respects ratified and confirmed, and this Supplemental Indenture
shall be deemed part of the Base Indenture in the manner and to the extent herein provided. For the avoidance of doubt, each of the Company and each
Holder, by its acceptance of such Securities, acknowledges and agrees that all of the rights, privileges, protections, immunities and benefits afforded to the
Trustee under the Base Indenture are deemed to be incorporated herein, and shall be enforceable by the Trustee hereunder, in each of its capacities
hereunder as if set forth herein in full.
 

SECTION 4.07.         The Trustee.
 

The recitals in this Third Supplemental Indenture are made by the Company and the Guarantor only and not by the Trustee. The Trustee shall not
be responsible with respect to the validity or sufficiency of this Third Supplemental Indenture, and all of the provisions contained in the Base Indenture in
respect of the rights, privileges, immunities, powers and duties of the Trustee shall be applicable in respect of the Securities and of this Third Supplemental
Indenture as fully and with like effect as set forth in full herein.
 

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental Indenture to be duly executed as of the day and year first

above written.
 
 NATIONAL GENERAL HOLDINGS CORP., as Issuer
  
 By: /s/ Jeffrey Weissmann
 Name:  Jeffrey Weissmann
 Title Executive Vice President, General Counsel and Secretary
  
 THE ALLSTATE CORPORATION, as Guarantor
  
 By: /s/ Mario Rizzo
 Name:   Mario Rizzo
 Title Executive Vice President and Chief Financial Officer
  
 THE BANK OF NEW YORK MELLON, as Trustee
  
 By: /s/ Francine Kincaid
 Name:  Francine Kincaid
 Title Vice President
 

[Third Supplemental Indenture]
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NEWS
 
FOR IMMEDIATE RELEASE
 
Contacts, Allstate:
 
Greg Burns Mark Nogal
Media Relations Investor Relations
(847) 402-5600 (847) 402-2800
 
Contacts, National General Holdings Corp.:
 
Jodi Swartz Cliff Gallant
Media Relations Investor Relations
(833) 684-0492 (212) 380-9462
 

Allstate Closes Acquisition of National General Holdings Corp.
 
NORTHBROOK, Ill., Jan. 4, 2021 – The Allstate Corporation (NYSE: ALL) today announced that it closed its $4 billion acquisition of National General
Holdings Corp.
 
“The acquisition of National General advances our strategy of growing personal lines insurance with an increase of 1 percentage point in market share.
Independent agents will now have more protection offerings for customers, with a strong technology platform creating growth opportunities for them and
Allstate. National General’s accident and health business will also further expand Allstate’s circle of protection,” said Tom Wilson, chair, president and
CEO of The Allstate Corporation.
 
More information will be available at Allstate’s quarterly earnings call on Feb. 4.
 
About Allstate
 
The Allstate Corporation (NYSE: ALL) protects people from life’s uncertainties with a wide array of protection for autos, homes, electronic devices and
identity theft. Products are available through a broad distribution network including Allstate agents, independent agents, major retailers, online and at the
workplace. Allstate is widely known for the slogan “You’re in Good Hands with Allstate.”
 
Financial information, including material announcements about The Allstate Corporation, is routinely posted on www.allstateinvestors.com.
 
About National General
 
National General, headquartered in New York City, is a specialty personal lines insurance holding company serving a wide range of customer segments
through a network of approximately 42,300 independent agents for property-casualty products. National General traces its roots to 1939, has a financial
strength rating of A- (excellent) from A.M. Best, and provides personal and commercial automobile, homeowners, umbrella, recreational vehicle,
motorcycle, lender-placed, supplemental health and other niche insurance products. Auto insurance represents approximately 60% of premium with a
significant presence in the non-standard auto market. Its property-casualty business was built through a combination of organic growth and opportunistic
acquisitions.
 

 



 

 
Forward-Looking Statements
 
This news release contains “forward-looking statements” that anticipate results based on our estimates, assumptions and plans that are subject to
uncertainty. These statements are made subject to the safe-harbor provisions of the Private Securities Litigation Reform Act of 1995. These forward-
looking statements do not relate strictly to historical or current facts and may be identified by their use of words like “plans,” “seeks,” “expects,” “will,”
“should,” “anticipates,” “estimates,” “intends,” “believes,” “likely,” “targets” and other words with similar meanings. We believe these statements are
based on reasonable estimates, assumptions and plans. However, if the estimates, assumptions or plans underlying the forward-looking statements prove
inaccurate or if other risks or uncertainties arise, actual results could differ materially from those communicated in these forward-looking statements.
Factors that could cause actual results to differ materially from those expressed in, or implied by, the forward-looking statements may be found in our
filings with the U.S. Securities and Exchange Commission, including the “Risk Factors” section in our most recent annual report on Form 10-K. Forward-
looking statements are as of the date on which they are made, and we assume no obligation to update or revise any forward-looking statement.
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