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ITEM 1.01 Entry into a Material Definitive Agreement.

On February 18, 2011, National Interstate Insurance Company (the Company ), the principal insurance subsidiary of

National Interstate Corporation (the Corporation ), and the Corporation entered into a definitive Letter Agreement (the
Letter Agreement ) with UniGroup, Inc. ( UniGroup ) which documents certain agreements among the parties with

respect to the Purchase Agreement (the Purchase Agreement ), dated as of April 26, 2010, whereby the Company

acquired all of the issued and outstanding capital stock of Vanliner Group, Inc. ( Vanliner ) and the Corporation

acquired certain information technology assets. The acquisition of Vanliner was completed on June 30, 2010.

Under the Letter Agreement, the parties agreed to jointly make an election under Section 338(h)(10) of the Internal

Revenue Code (the 338(h)(10) election ) which converts the acquisition of Vanliner into an asset acquisition for tax

purposes. Through this arrangement, UniGroup agreed to compensate the Company $8.4 million related to Vanliner s

net deferred tax assets forfeited as a result of the 338(h)(10) election. In conjunction with making the 338(h)(10)

election, the Company and UniGroup agreed to a final tangible book value of $110.8 million for Vanliner, which will

serve as the basis for the future settlements associated with the financial guarantees provided in the Purchase

Agreement.

The description of the terms of the acquisition of Vanliner, as well as the foregoing description of the Letter

Agreement, is qualified in all respects by reference to the Purchase Agreement, a copy of which was filed as

Exhibit 10.1 to the Corporation s Current Report on Form 8-K filed on April 28, 2010, and the Letter Agreement,

which is filed as Exhibit 10.1 hereto, and is incorporated into this Current Report on Form 8-K by reference.

ITEM 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
10.1 Letter Agreement, dated as of February 18, 2011, among UniGroup, Inc., National Interstate Insurance

Company and National Interstate Corporation
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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.

National Interstate Corporation

By: /s/ Julie A. McGraw
Julie A. McGraw

Vice President and Chief Financial
Officer

Date: February 23, 2011



