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CUSIP Number 10567B 109  
 

  1. 

 

Name of Reporting Person
 
Donegal Mutual Insurance Company

  2.

 

Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  ☐        (b)  ☐ N/A
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (See Instructions)
 
    AF

  5.
 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e)  ☐
 

  6.

 

Citizenship or Place of Organization
 
    Pennsylvania

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7. 

  

Sole Voting Power
 
    7,755,953 shares of Class A common stock and
    4,222,539 shares of Class B common stock

  

  8.

  

Shared Voting Power
 
    N/A

  

  9.

  

Sole Dispositive Power
 
    7,755,953 shares of Class A common stock and
    4,222,539 shares of Class B common stock

  

10.

  

Shared Dispositive Power
 
    N/A

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
    7,755,953 shares of Class A common stock and
    4,222,539 shares of Class B common stock

12.
 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)  ☐ N/A
 

13.

 

Percent of Class Represented by Amount in Row (11)
 
    37.7% of Class A common stock and 75.7% of Class B common stock

14.

 

Type of Reporting Person (See Instructions)
 
    IC HC

 



Item 4. Purpose of Transaction

Donegal Mutual hereby supplements and amends Item 4 of its Schedule 13D/A so that, as supplemented and amended by this Amendment No. 19,
Item 4 reads in its entirety as follows:

Gregory M. Shepard (“Shepard”) delivered a letter dated October 7, 2013 (the “Shepard Letter”) addressed to the Board of Directors of Donegal Group
Inc. (“DGI”) and the Board of Directors of Donegal Mutual Insurance Company (“Donegal Mutual”). The Shepard Letter included a proposal by
Shepard, subject to due diligence, to purchase 957,136 publicly traded shares of DGI Class B common stock (those not owned by Donegal Mutual or
Mr. Shepard) for a price in a range of $33-37 per share, and an indication that an unnamed U.S.-based mutual property and casualty insurance company
rated A or higher by A.M. Best would be willing to purchase the publicly traded shares of DGI Class A common stock not owned by Donegal Mutual
or Mr. Shepard.

On October 17, 2013, the Board of Directors of Donegal Mutual held a special meeting to review Shepard’s proposal outlined in his October 7, 2013
letter. After discussion and due deliberation, the Board of Directors unanimously determined that it was not in the best interests of Donegal Mutual, its
policyholders and other constituencies for Donegal Mutual to pursue the transactions outlined in the Shepard Letter. The Board of Directors determined
that it is in the best interests of Donegal Mutual and its constituencies to pursue Donegal Mutual’s business strategy as an independent mutual insurance
company.

On October 24, 2013, the Board of Directors of Donegal Mutual sent a letter to the DGI Board of Directors setting forth its resolutions with respect to
the Shepard Letter. Donegal Mutual has attached the text of the letter as Exhibit 1 to this Schedule 13D/A.

On October 23, 2013, special counsel to the Board of Directors of Donegal Mutual sent a letter on behalf of the Board of Directors to Mr. Shepard’s
counsel in response to the Shepard Letter. The response stated as follows:

“We are special counsel to the Board of Directors of Donegal Mutual Insurance Company. In that capacity, we have counseled the Board as they
considered the proposal outlined in Mr. Shepard’s letter dated October 7, 2013.

After due consideration, the Board unanimously rejected Mr. Shepard’s proposal, determining that it is contrary to the interests of Donegal
Mutual, its policyholders and its other constituencies. The Board reaffirmed that it is firmly committed to pursuing Donegal Mutual’s current
business strategy as an independent mutual insurance company and determined that Mr. Shepard’s proposal merits no further consideration by
Donegal Mutual.”

Donegal Mutual has attached the text of the letter as Exhibit 2 to this Schedule 13D/A.

Donegal Mutual has previously disclosed the following information in Amendment No. 18 to this Schedule 13D/A and restates that information as part
of this amendment:

Donegal Mutual may from time to time purchase shares of DGI Class A common stock and DGI Class B common stock of DGI in the open market
pursuant to SEC Rule 10b-18 and in private transactions. The purchase of shares of Class B common stock by Donegal Mutual provides it with
additional corporate flexibility and helps assure Donegal Mutual’s continuing majority voting control of DGI. Donegal Mutual has no current plans or
proposals with respect to DGI or its subsidiaries which relate to or would result in:

 

 •  Donegal Mutual’s disposition of shares of Class A common stock of DGI or Donegal Mutual’s disposition of shares of Class B common
stock of DGI;

 

 •  An extraordinary corporate transaction such as a merger or reorganization of DGI or any of its subsidiaries;
 

 •  A sale or transfer of a material amount of the assets of DGI or any of DGI’s subsidiaries;
 

 •  any change in the current board of directors or management of DGI, including any plans or proposals to change the number of the
members of DGI’s board of directors;



 •  any material change in the capitalization of DGI as of June 30, 2013 or any material change in DGI’s current dividend policy and
practices;

 

 •  any material change in DGI’s business or corporate structures;
 

 •  any change in DGI’s certificate of incorporation or by-laws or any other action that might impede an acquisition of control of DGI by a
person other than Donegal Mutual as described in this Amendment No. 19;

 

 •  causing a class of equity securities of DGI to be delisted from a national securities exchange or to cease to be authorized for quotation
systems of a registered national securities association;

 

 •  causing a class of equity securities of DGI to become eligible for termination of registration pursuant to Section 12(g)(4) of the 1934 Act;
or

 

 •  any action similar to any of those enumerated above.

Item 7. Material to be Filed as Exhibits
 

Exhibit
Number  Description of Exhibits

1.
  

Letter from the Chairman of the Board of Directors of Donegal Mutual and the President and Chief Executive Officer of Donegal
Mutual to the Board of Directors of DGI, dated October 24, 2013

2.   Letter from special counsel to the Board of Directors of Donegal Mutual to counsel to Shepard, dated October 23, 2013



SIGNATURES

After reasonable 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.
 

DONEGAL MUTUAL INSURANCE COMPANY

By:  /s/ Jeffrey D. Miller

 

Jeffrey D. Miller, Senior Vice President and Chief
Financial Officer

Dated: October 24, 2013



Exhibit 1

DONEGAL MUTUAL 
INSURANCE COMPANY 
1195 River Road, P.O. Box 302 
Marietta, Pennsylvania 17547-0302 
(717) 426-1931 
www.donegalgroup.com 
October 24, 2013 
Board of Directors 
Donegal Group Inc. 
1195 River Road 
P.O. Box 302 
Marietta, PA 17547 
Dear Donegal Group Inc. Board Members: 
On behalf of the Board of Directors of Donegal Mutual Insurance Company, I 
write to inform you of recent actions our Board has taken. 
At a Board meeting held on October 17, 2013, the Board, after due consideration, 
unanimously adopted the following Resolution: 
WHEREAS, the Board of Directors of Donegal Mutual 
Insurance Company (“Donegal Mutual”) received a letter dated 
October 7, 2013 from Gregory M. Shepard (the “Letter”) pursuant 
to which Mr. Shepard proposes transactions in the stock of 
Donegal Group Inc.; 
WHEREAS, the Board of Directors of Donegal Mutual has 
considered its responsibilities under Pennsylvania law with 
respect to the Letter and transactions contemplated by Mr. 
Shepard’s proposals; and 
WHEREAS, the Board of Directors has considered the impact 
of transactions contemplated by Mr. Shepard’s proposals on 
Donegal Mutual and its constituencies, including among others, 
Donegal Mutual’s policyholders, employees, agents and the 
communities in which Donegal Mutual operates. 
THEREFORE, IT IS 
RESOLVED, Donegal Mutual rejects the proposals by Mr. 
Shepard set forth in the Letter; 
FURTHER RESOLVED, that the Board of Directors has 
determined that it is in the best interest of Donegal Mutual and its



constituencies to continue to pursue Donegal Mutual’s business 
strategy as an independent mutual insurance company; 
FURTHER RESOLVED, that the Board of Directors of Donegal 
Mutual therefore remains firmly committed to the continued 
operation of Donegal Mutual as an independent mutual 
insurance company for the benefit of its policyholders and other 
constituencies; 
FURTHER RESOLVED, that management of Donegal Mutual 
shall communicate this intention to DGI; 
FURTHER RESOLVED, that management is authorized to 
disclose publicly the Board’s determination regarding Mr. 
Shepard’s proposal and the continued independence of Donegal 
Mutual and to inform Mr. Shepard that his proposal merits no 
further consideration by Donegal Mutual’s Board; and 
FURTHER RESOLVED, that the Board hereby authorizes and 
directs the management of Donegal Mutual to do or cause to be 
done all such acts and things and to execute and deliver any and 
all such documents and papers to effect and implement the 
purposes and intent of the foregoing resolutions, and all actions 
taken by the management of Donegal Mutual are hereby 
authorized, approved, confirmed and ratified in all respects. 
The resolution is self-explanatory but if you have any questions, you may call 
one of us. 
Sincerely, 
Chairman of the Board 
Philip H. Glatfelter, II 
Donald H. Nikolaus 
President and Chief Executive Officer 2



Exhibit 2

Dechert LLP 
October 23, 2013 
Cira Centre 
2929 Arch Street 
Philadelphia, PA 19104-2808 
+1 215 994 4000 Main 
www.dechert.com 
+1 215 994 2222 Fax 
JOSEPH A. TATE 
joseph.tate@dechert.com 
+1 215 994 2350 Direct 
+1 215 655 2350 Fax 
VIA E-MAIL & FEDERAL EXPRESS 
J. Victor Peterson, Esquire 
Lathrop & Gage LLP 
155 North Wacker Drive 
Suite 3050 
Chicago, IL 60606 
Re: Donegal Mutual Insurance Company 
Dear Mr. Peterson: 
We are special counsel to the Board of Directors of Donegal Mutual Insurance Company. In that 
capacity, we have counseled the Board as they considered the proposal outlined in Mr. Shepard’s 
letter dated October 7, 2013. 
After due consideration, the Board unanimously rejected Mr. Shepard’s proposal, determining 
that it is contrary to the interests of Donegal Mutual, its policyholders and its other constituencies. 
The Board reaffirmed that it is firmly committed to pursuing Donegal Mutual’s current business 
strategy as an independent mutual insurance company and determined that Mr. Shepard’s 
proposal merits no further consideration by Donegal Mutual. 
Sincerely, 
Joseph A. Tate 
JAT/dt


