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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For Quarterly Period Ended March 31, 2013
OR

O Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the Transition Period from to
Commission file number 001-18298

Kemper Corporation

(Exact name of registrant as spec1ﬁed in its charter)

Delaware 95-4255452
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
One East Wacker Drive, Chicago, Illinois 60601
(Address of principal executive offices) (Zip Code)

(312) 661-4600

(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such

files). Yes No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, non-accelerated filer or a smaller
reporting company. See definition of “accelerated filer, large accelerated filer and smaller reporting company” in Rule 12b-2 of
the Exchange Act. (Check one):

Large accelerated filer Accelerated filer O

Non-accelerated filer O Smaller Reporting Company O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes O No

58,041,289 shares of common stock, $0.10 par value, were outstanding as of April 30, 2013.
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Caution Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q, including Management’s Discussion and Analysis of Financial Condition and Results of
Operations (“MD&A”), Quantitative and Qualitative Disclosures About Market Risk, Risk Factors and the accompanying
unaudited Condensed Consolidated Financial Statements (including the notes thereto) of Kemper Corporation (“Kemper”) and
its subsidiaries (individually and collectively referred to herein as the “Company’’) may contain or incorporate by reference
information that includes or is based on forward-looking statements within the meaning of the safe-harbor provisions of the
Private Securities Litigation Reform Act of 1995.

Forward-looking statements give expectations or forecasts of future events. The reader can identify these statements by the fact
that they do not relate strictly to historical or current facts. They use words such as “believe(s),” “goal(s),” “target(s),”
“estimate(s),” “anticipate(s),” “forecast(s),” “project(s),” “plan(s),” “intend(s),” “expect(s),” “might,” “may” and other words
and terms of similar meaning in connection with a discussion of future operating, financial performance or financial condition.
Forward-looking statements, in particular, include statements relating to future actions, prospective services or products, future
performance or results of current and anticipated services or products, sales efforts, expenses, the outcome of contingencies
such as legal proceedings, trends in operations and financial results.
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Any or all forward-looking statements may turn out to be wrong, and, accordingly, readers are cautioned not to place undue
reliance on such statements, which speak only as of the date of this Quarterly Report on Form 10-Q. These statements are based
on current expectations and the current economic environment. They involve a number of risks and uncertainties that are
difficult to predict. These statements are not guarantees of future performance; actual results could differ materially from those
expressed or implied in the forward-looking statements. Forward-looking statements can be affected by inaccurate assumptions
or by known or unknown risks and uncertainties. Many such factors will be important in determining the Company’s actual
future results and financial condition. The reader should consider the following list of general factors that could affect the
Company’s future results and financial condition, as well as those discussed under Item 1A., Risk Factors, of Part I of
Kemper’s Annual Report on Form 10-K, filed with the U.S. Securities and Exchange Commission (the “SEC”), for the year
ended December 31, 2012 (the “2012 Annual Report”) as updated by Item 1A. of Part II of this Quarterly Report on Form 10-

Q.

Among the general factors that could cause actual results and financial condition to differ materially from estimated results and
financial condition are:

*  The incidence, frequency, and severity of catastrophes occurring in any particular reporting period or geographic area,
including natural disasters, pandemics and terrorist attacks or other man-made events;

¢ The number and severity of insurance claims (including those associated with catastrophe losses) and their impact on the
adequacy of loss reserves;

*  Changes in facts and circumstances affecting assumptions used in determining loss and loss adjustment expenses
(“LAE”) reserves;

*  The impact of inflation on insurance claims, including, but not limited to, the effects attributed to scarcity of resources
available to rebuild damaged structures, including labor and materials and the amount of salvage value recovered for
damaged property;

«  Changes in the pricing or availability of reinsurance, or in the financial condition of reinsurers and amounts recoverable
therefrom;

*  Orders, interpretations or other actions by regulators that impact the reporting, adjustment and payment of claims;

*  The impact of residual market assessments and assessments for insurance industry insolvencies;

*  Changes in industry trends and significant industry developments;

*  Uncertainties related to regulatory approval of insurance rates, policy forms, license applications and similar matters;

*  Developments related to insurance policy claims and coverage issues, including, but not limited to, interpretations or
decisions by courts or regulators that may govern or influence losses incurred in connection with hurricanes and other
catastrophes;

*  Changes in ratings by credit ratings agencies;
*  Adverse outcomes in litigation or other legal or regulatory proceedings involving Kemper or its subsidiaries or affiliates;

*  Developments in, and outcomes of, initiatives by state officials that could result in significant changes to unclaimed
property laws and claims handling practices with respect to life insurance policies, especially to the extent that such
initiatives result in retroactive application of new requirements to existing life insurance policies;

*  Regulatory, accounting or tax changes that may affect the cost of, or demand for, the Company’s products or services;
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Caution Regarding Forward-Looking Statements (continued)

Governmental actions, including, but not limited to, implementation of the provisions of the Patient Protection and
Affordable Care Act, the Health Care and Education Reconciliation Act of 2010 and the Dodd-Frank Act, new laws or
regulations or court decisions interpreting existing laws and regulations or policy provisions;

Changes in distribution channels, methods or costs resulting from changes in laws or regulations, lawsuits or market
forces;

Changes in general economic conditions, including performance of financial markets, interest rates, unemployment rates
and fluctuating values of particular investments held by the Company;

The level of success and costs expended in realizing economies of scale and implementing significant business
consolidations and technology initiatives;

Heightened competition, including, with respect to pricing, entry of new competitors and the development of new
products by new and existing competitors;

Increased costs and risks related to data security;
Absolute and relative performance of the Company’s products or services; and

Other risks and uncertainties described from time to time in Kemper’s filings with the SEC.

No assurances can be given that the results contemplated in any forward-looking statements will be achieved or will be
achieved in any particular timetable. The Company assumes no obligation to publicly correct or update any forward-looking
statements as a result of events or developments subsequent to the date of this Quarterly Report on Form 10-Q. The reader is
advised, however, to consult any further disclosures Kemper makes on related subjects in its filings with the SEC.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

KEMPER CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Dollars in millions, except per share amounts)

(Unaudited)
Three Months Ended
Mar 31, Mar 31,
2013 2012

Revenues:

Barned PrEMIUINS .......c.ooviviiitiieieeeete ettt ettt ettt ettt seetese et eaeetensete s eae et eseeseseeseseesensesenseeensens $§ 5099 §$§ 5292

Net INVEeStMENt INCOMIE .....cocueiiiiiiiiiiieieceee ettt sttt et e st e et esabeenbeesebeensaenaeas 80.8 77.4

OthEr INCOME.......ecuiiiiieiicieciece ettt et ettt ettt et et et e e te e st e eteenbeeseeabeeseebeessesseessesseessesteesseseas 0.2 0.2

Net Realized Gains on Sales of INVESTMENLS...........ceecvirieriieieriieierii et se e sre e sseeseeseeseens 26.9 4.9

Other-than-temporary Impairment Losses:

Total Other-than-temporary Impairment LOSSES..........ccvecvirieriirieniieienieieseeeeseeee s eveseeseeaeseens 2.4 0.5)
Portion of Losses Recognized in Other Comprehensive INCOMe .........ccocoveevieeiiiieciiiicciiciciecees 0.5 —

Net Impairment Losses Recognized in Earnings ............ccccvevveviieiieniinienieieseeee et (1.9 0.5)
TOtAl REVEIUES.....ccviiiieiiicteciiiete ettt ettt ettt ettt et e bt et e ete et e eaeeeteessesteessestaesbesssesteessenseessaseenseeseensears 6159 611.2
Expenses:

Policyholders’ Benefits and Incurred Losses and Loss Adjustment Expenses............cccoeeeverueennennen. 349.2 376.6

INSUTANCE EXPEIISES ....eeuviieiiiiiitiiieiie ettt ettt ettt et sttt e st et esabe e beesabeenbeesaseenseesaseenseesasesnne 158.3 162.4

Interest and Other EXPENSES.......ccvevuiiiiiiieiiiiieiecieete ettt ettt ettt ettt et et ste e saeeaaesveesaesteessesaeas 23.8 21.8
TOtAL EXPEIISES ...uvevveuiieiieeiietietteteeeesteetesteetesteestesseesseeseesseessesseassesseassesseensesseessesssensesssensenssaseessesseensenses 531.3 560.8
Income from Continuing Operations before INCOmMe TaXes.........ccevieviiiieviiiieiicicieceeeeeeeere e 84.6 50.4
INCOME TAX EXPEINSE .....uvicvieiiieiieiiceieie ettt ettt sttt ettt este et e st e estesteessessaesseessensaessenseessanseensesseensenses (26.0) (14.1)
Income from Continuing OPETATIONS ..........cccverrieriiirieirierieereeteereeee et eteereestesreesesreesseessesseessasseensesseesesres 58.6 36.3
Income (Loss) from Discontinued OPerations............cceecuerviecieriieriereesiereenieseesessessessesseesesseessesseessenses 0.2) 7.3
INEETNCOMIE ...ttt ettt ettt ettt ese et eae et eae et eas et et et et eseesese et ens et ensesensesenserensesenseseanens $§ 584 § 436
Income from Continuing Operations Per Unrestricted Share: -

BaSIC ottt ettt ettt et e et et e e et et et et et et et et eteeteneetensetennens $§ 100 $§ 061

DHIUIEA oo $ 100 § 060
Net Income Per Unrestricted Share: -

BASIC ..ttt ettt ettt ettt ettt et et ettt et et et et et ete s ete et ete et ets et ereerene s eaeereaens $ 100 $ 073

DHIUEEM oo osoosssseeseeeeeeee e $ 100 § 072
Dividends Paid to Shareholders Per Share............cccvvieiiiiiniiiieiceeceeeee e e §$ 024 $ 024

The Notes to the Condensed Consolidated Financial Statements are an integral part of these financial statements.
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KEMPER CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Dollars in millions)

(Unaudited)
Three Months Ended
Mar 31, Mar 31,
2013 2012
NEE TICOMIC ...ttt ettt ettt et es et b b et e st s e b et eseasebeseseseesesesase s sesesess s esesesessesesesesesesns § 584 § 436
Other Comprehensive Income (Loss) Before Income Taxes:
Unrealized Holding Gains (LLOSSES)......cecvuiiuieiiitieieitieieetteteete ettt et eveeeesteeaesteeaesveessesasesseessereens (48.0) 1.3
Foreign Currency Translation AdJUSIMENES............ccvevcieriiiiierieiiesieeeeseeeesteeeesteeseeseesaesseessessnessesssessens 0.2) 0.7
Amortization of Unrecognized Postretirement Benefit Costs ..........ccocuieviiieviiiicciiciece e 54 4.4
Other Comprehensive Income (Loss) Before INCOme Taxes........ccoovevvereenieieenienieieeieeeeenie e (42.8) 6.4
Other Comprehensive Income Tax Benefit (EXPEnse).......c.cccvevvieveiriieiiiieciiieeieceeeeeeeee e 16.2 2.3)
Other Comprehensive INCOME (LL0SS) ....uviivieiiriieieiiieiieieie ettt ettt se et ee e eeaeseesaesseessesseenneses (26.6) 4.1
Total Comprehensive INCOME ...........oouiiieriieiecieie ettt et s re et e e et e eeae e enseseensesseensenes $§ 318 § 477

The Notes to the Condensed Consolidated Financial Statements are an integral part of these financial statements.
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KEMPER CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in millions, except per share amounts)

Mar 31, Dec 31,
2013 2012
Assets: (Unaudited)
Investments:
Fixed Maturities at Fair Value (Amortized Cost: 2013 - $4,342.6; 2012 - $4,283.9)................ $ 48565 $ 4,860.2
Equity Securities at Fair Value (Cost: 2013 - $480.6; 2012 - $462.7).....ccovveirieineirieirreenne 554.1 5219
Equity Method Limited Liability Investments at Cost Plus Cumulative Undistributed
BAIMINES ....ccuiiiiicieceeee ettt ettt ettt et ettt et e e te et e e ta et e etb et e eas e teeateereeateereennas 248.1 253.0
Short-term Investments at Cost which Approximates Fair Value............cocooevevenenencncnene. 362.8 327.5
Other INVESIMENTS ......c.eiiieiiciiciicteeee ettt ettt aeeteeaveeteeseereeseeraesbeessesaeesnens 494.8 497.5
TOtA] INVESTIMIEILS. ....vveieeeeiiiieee e ettt e et e e e et e e e e e et eeeeseeaseeesseseaaseessesaaseeesssnaseeeessssssaseesssannes 6,516.3 6,460.1
CASN ..ottt et e et ettt e ebe et e te et e re et e eteebeeraeabeerbenteeraenaeeneen 97.5 96.3
Receivables from POLICYNOLIACTS ..........cccvieeieriieieiiciet ettt 363.2 369.3
Other RECEIVADIES .......ccuiiiiiiticiiieiicicce ettt ettt ettt et b e et eeteeeaeereebeeesesaeenaesaeennens 202.7 206.1
Deferred Policy ACQUISItION COSES........ccvieieriieieriieiesiteieettesteseeeteseeessessaesesssesseessenseessesseessesseenses 304.5 303.4
GOOAWILL ...ttt ettt ettt et et e e st e e teesbeebeesseeseesbeeaeeseesseseessesaeessesaeessens 311.8 311.8
Current INCOME TaX ASSELS.......cccveruirierieiierieeiesieectesteetesteetesreesesseesseeseessesseessesssessesssessesssessesssens — 5.4
OtHET ASSCES....viieiitietiiteet ettt ettt ete et ettt e e e e te et e steesbesteessesteesseeseesseeseenbeesseseersebeersesaeersenaeensens 260.2 256.7
TOTAL ASSEES. ..neveeeeeeeeeeee et e et e e e e e e ee e ettt e e e e e seeeeesteeeeeaaeeseeeeesaseeeeeaeeesaneeeesnseeseaaeeeseeeesnaeenan $ 8,056.2 $ 8,009.1
Liabilities and Shareholders’ Equity:
Insurance Reserves:
Life and Health ..........ccooieiiiicieecee ettt st sre b esbe e sseennens $ 3,1748 §$ 3,161.6
Property and Castalty ........c.cceccvieuiiiiiiiecie ettt ettt ettt e e et eaaesteennens 942.3 970.6
TOtal INSUIANCE RESEIVES ....vvviiiieeieeee ettt ee et e e e e ettt eeses et teeseseaaeeeessassaeeesessssaseeessannes 4,117.1 4,132.2
Unearned PremitmsS............cvievieiiiiiiieiie ettt ettt ettt et e ete e v e eteesseeteesbeeaeesaeerseseessesaeessesaeessens 646.8 650.9
Liabilities for INCOME TaXES.......c.cccervveriiiieriieierieeiesieete e ete e etesteesseereesseeseessessaessesssessesssessesssens 25.8 21.5
Notes Payable at Amortized Cost (Fair Value: 2013 - $677.0; 2012 - $675.5) c..oeoveeeevereeeneene. 611.6 611.4
Accrued Expenses and Other Liabilities..........cceviecierierienieie et esne e 482.5 431.4
TOtAl LIADIIITIES ......veeeeeiie ettt et e e et e e et e st e e eateeeeaaeeesaaeeseaeeessaaeeesneeesanaeesans 5,883.8 5,847.4
Shareholders’ Equity:
Common Stock, $0.10 Par Value, 100 Million Shares Authorized; 58,321,766 Shares Issued
and Outstanding at March 31, 2013 and 58,454,390 Shares Issued and Outstanding at
DECEMDBET 31, 2012 oottt ettt e e e et e e e e e et e eeeseeaaateeeeeseabeeessesnnnaaeeeesanes 5.8 5.8
Paid-in Capital ........c.cccviiiiiiiiiciieece ettt et ere b e reesbeenaesaeennen 722.5 725.0
Retained BarNings .......cccevuieieiiieiesiieie ettt ettt ae s e enseseeenseesaesseeneanseensenseennesneennas 1,158.0 1,118.2
Accumulated Other Comprehensive INCOME............cceevieiiiieiiiicieceeeeeeeeeee e 286.1 312.7
Total Shareholders” EQUILY........cccveriirieriiiierie ettt sttt saeseeesseseaesnesnnesseennens 2,172.4 2,161.7
Total Liabilities and Shareholders’ EQUILY..........ccccceiiiiiiiieiiiiecieeiecieceee et $ 8,056.2 § 8,009.1

The Notes to the Condensed Consolidated Financial Statements are an integral part of these financial statements.
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KEMPER CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in millions)

(Unaudited)

Operating Activities:
INEE INCOIMIE ...ttt et ettt e s h e et e s bt e bt e s at e e b e e sabeeabeesebeebeenaees
Adjustments to Reconcile Net Income to Net Cash Provided (Used) by Operating Activities:
Increase in Deferred Policy Acquisition COSES .......eeouirueeierierieieie ettt
Amortization of Life Insurance in Force Acquired and Customer Relationships Acquired..............
Equity in Earnings of Equity Method Limited Liability Investments .............ccccceeveveerenieneneeneenne
Distribution of Accumulated Earnings of Equity Method Limited Liability Investments.................
Amortization of Investment Securities and Depreciation of Investment Real Estate........................
Net Realized Gains on Sales 0f INVESTMENLS .........cceeiuiriiiiiriiiiiieieeieee e
Net Impairment Losses Recognized in Earnings ...........ccoceeoevieiinieiiniereeee e
Net Gain on Sale of Portfolio of Automobile Loan Receivables..........cccooveieniiienininieeieeeee
Benefit fOr Loan LOSSES ....ccoueiuieiiriieiieiiee ettt sttt sttt ettt ettt et e te et nae e nneennennens
Depreciation of Property and EQUIPMENt ..........cccooieiiiiiiiiiieieeeeee et
Decrease in RECEIVADIES .......oc.eiiiiiiieiiciieie ettt ettt st sae e saeeneenneas
Decrease in INSUrance RESEIVES........ccuiiuiiriieiiriieieriiee ettt sae e sne e s
Increase (Decrease) in Unearned PremitmsS..........ccocvieiieeiiiiieeiicrie et esiee e e e e evee e v
Change in INCOME TAXES......ccueereiruierieiienieeie sttt ettt ettt ettt e e e eesaeeseesaeeneesseensesseensesseeseeneeseens
Increase in Accrued Expenses and Other Liabilities........ccooverieierieienieeneeeceee e
(0111153 N0 [ SRR
Net Cash Provided by Operating ACHVItICS . ......cuevueertrreieieeierie et eee sttt ettt e e e seeenee e eeeeees
Investing Activities:
Sales and Maturities of Fixed Maturities .........cccveeuirieiiiierieiierie et
Purchases of FIXed MatUIIties ......ecueerveruieriieieeiieieeie ettt ettt e et esneeeeeneeneeene
Sales Of EQUILY SECUITHIES ... ccueiuieiietietietiee ettt ettt ettt e e st e e eseeeesneenaeeneenseeneenneas
Purchases Of EQUILY SECUITHIES .....evueeiuiriieiieieiieieeic ettt e st esne et eneeneeees
Return of Investment of Equity Method Limited Liability Investments............ccccoecerveieneeneneeennne.
Acquisitions of Equity Method Limited Liability Investments ...........ccccoecverieierieiinieeseeceeeee
Increase in Short-term INVESTMENTS .......cccuiiiiiieieiieie ettt ettt s sneas
Improvements of Investment Real EState...........ccoociiiiiiiiiiiiiicieeeee e
Sales of Investment Real EState ..........coeiiiieiiiieeiiec e
Increase in Other INVESIMENTS .........ccuiiiiiiiieie ettt ettt saeeeesseeneesneas
AcqUISItION OF SOTIWATE .....ouiiiiiieiieee et ettt ettt esae et eae e ees
Disposition of Business, Net of Cash DiSposed.........cooveiirieiiiieneiieeeeeeeeee e
Net Proceeds (Payments) from Sale of Portfolio of Automobile Loan Receivables .............cccoeenenne
Receipts from Automobile Loan Receivables..........oocivieiiiieiiiieeeeeeeeeeeee e
(0111 1<) i [ SRRSOt
Net Cash Used by INVESTING ACHIVITIES .....eeuveiveeieriieiietieieeienie et eee st te st eee st et et esteeneesaeeneesneeneeenes
Financing Activities:
Common StOCK REPUICHASES.........c.eeriireieiieiee ettt ettt et ae e e ne e sneas
Cash Dividends Paid to Shar€holders ..........cccoeoiiiiiiiiiieeeeee e
Excess Tax Benefits from Share-based AWards...........ccceoeiuieiirieiinieeeee e
(0111 1<) i [ SRRSOt
Net Cash Used by Financing ACtIVITIES ........eiueeueruieiieiieieeiesit ettt sttt sttt e e eneeseeeeeenes
Increase (Decrease) 1N Cash........ccuiccuiiiiiiiiecie ettt ettt e e b e e taeeabe e beeesbeenseessbeesnenanas
Cash, BegINNING Of YEAT........ccuiiiiiiiieie ettt ettt et ettt et s et et eseeeaesneenseeseenseeneeneens
(OF: 1) o T 25 s Lo I o) 4 203 5 (o 1« KSR

The Notes to the Condensed Consolidated Financial Statements are an integral part of these financial statements.

Three Months Ended
Mar 31, Mar 31,
2013 2012
584 % 43.6
(1.1) (3.9)
2.1 2.0
(8.6) 6.7)
3.4 —
4.6 4.1
(26.9) 4.9)
1.9 0.5
— (11.3)
— (2.0)
4.2 33
8.7 7.5
(15.7) (13.1)
“.1 2.1
25.3 16.2
20.7 6.8
8.4 11.4
81.3 55.6
297.5 103.7
(307.5) (136.1)
24.9 7.7
(40.7) (17.4)
13.1 10.6
(5.1) 9.3)
(36.3) (116.7)
(1.0) (1.1)
3.8 —
(2.0) (1.8)
(6.6) 8.1)
3.8 —
(0.5) 20.1
— 2.0
(3.7) 0.3)
(60.3) (146.7)
(6.5) (17.9)
(14.0) (14.5)
0.3 0.5
0.4 0.5
(19.8) (31.4)
1.2 (122.5)
96.3 251.2
975 $ 128.7



KEMPER CORPORATION AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1 - Basis of Presentation

The Condensed Consolidated Financial Statements included herein have been prepared pursuant to the rules and regulations of
the SEC and include the accounts of Kemper Corporation (“Kemper”) and its subsidiaries (individually and collectively
referred to herein as the “Company”) and are unaudited. All significant intercompany accounts and transactions have been
eliminated.

Certain financial information that is normally included in annual financial statements, including certain financial statement
footnote disclosures, prepared in accordance with accounting principles generally accepted in the United States of America
(“GAAP”) is not required by the rules and regulations of the SEC for interim financial reporting and has been condensed or
omitted. In the opinion of the Company’s management, the Condensed Consolidated Financial Statements include all
adjustments necessary for a fair presentation. The preparation of interim financial statements relies heavily on estimates. This
factor and other factors, such as the seasonal nature of some portions of the insurance business, as well as market conditions,
call for caution in drawing specific conclusions from interim results. The accompanying Condensed Consolidated Financial
Statements should be read in conjunction with the Company’s Consolidated Financial Statements and related notes included in
the 2012 Annual Report.

Accounting Standards Not Yet Adopted

The Financial Accounting Standards Board (“FASB”) issues ASUs to amend the authoritative literature in the FASB
Accounting Standards Codification (“ASC”). There have been seven ASUSs issued in 2013 that amend the original text of the
ASC. Except as described below, the ASUs are not expected to have a material impact on the Company.

Adoption of New Accounting Standards

In February 2013, the FASB issued ASU 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other
Comprehensive Income. The standard is effective for the first interim or annual period beginning after December 15, 2012. The
new standard amends and enhances disclosure requirements by requiring an entity to report the effect of significant
reclassifications out of accumulated other comprehensive income on the respective line items in net income. The Company
adopted the standard in the first quarter of 2013. Except for the additional disclosure requirements, the initial application of the
standard did not have an impact on the Company.

Note 2 - Investments
The amortized cost and estimated fair values of the Company’s Investments in Fixed Maturities at March 31, 2013 were:

Gross Unrealized

Amortized

(Dollars in Millions) Cost Gains Losses Fair Value
U.S. Government and Government Agencies and Authorities.................. § 3892 § 409 § (1.0) $ 429.1
States and Political SUDAIVISIONS ...........cceevvieieniieieriieiese e 1,258.9 143.2 0.3) 1,401.8
Canadian Government and Provinges............cccoeveveeveeciiereevneeeeereeeeeneenen. 0.6 — — 0.6
Corporate Securities:

Bonds and NOLES .......ceeveivieiieiieiiereee ettt et 2,651.0 337.3 9.2) 2,979.1

Redeemable Preferred Stocks ........ccoccvieieciieieciiiieieceec e 10.8 2.2 — 13.0

Mortgage and Asset-backed...........ccoevvieieiiiiiiiiiiece e 32.1 1.3 0.5) 329
Investments in Fixed Maturities............coovvieiiiiieeieeeceeeeeeeeeeeeeeeee e $ 43426 $ 5249 § (11.0) $ 48565

Included in the fair value of Mortgage and Asset-backed investments at March 31, 2013 are $24.5 million of collateralized loan
obligations, $6.8 million of collateralized debt obligations, $1.3 million of non-governmental residential mortgage-backed
securities and $0.3 million of other asset-backed securities.
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Note 2 - Investments (continued)

The amortized cost and estimated fair values of the Company’s Investments in Fixed Maturities at December 31, 2012 were:

Gross Unrealized

Amortized

(Dollars in Millions) Cost Gains Losses Fair Value
U.S. Government and Government Agencies and Authorities.................. § 3840 § 451 § 02) $§ 4289
States and Political SUDAIVISIONS ...........cceevvieieriieieniieiereee e 1,251.0 150.5 0.1 1,401.4
Corporate Securities:

Bonds and NOLES .......c.eecveriieiiriieieeieeeeect et 2,615.5 3854 (7.5) 2,993.4

Redeemable Preferred Stocks ........coocveiveiiiirinienieieieeeeeeee 30.1 2.5 — 32.6

Mortgage and Asset-backed........c.occveevieieciinieniiiieie e 3.2 1.0 0.3) 3.9
Investments in Fixed Maturities...........ccocvvevueeeeieereereeriereeereeeeere e $ 42838 $ 5845 $ 8.1) $ 4,860.2

Included in the fair value of Mortgage and Asset-backed investments at December 31, 2012 are $2.3 million of collateralized
debt obligations, $1.3 million of non-governmental residential mortgage-backed securities, and $0.3 million of other asset-
backed securities.

The amortized cost and estimated fair values of the Company’s Investments in Fixed Maturities at March 31, 2013 by
contractual maturity were:

Amortized

(Dollars in Millions) Cost Fair Value

DUE I ONE YEAT OF LESS ..viuviviiieictieietieetieeteete ettt ettt ettt ettt ea et seesese et eseeseaseseasetensese s essesessesens $ 1013 $§ 1045
Due after One Year t0 FIVE Y OaIS.....ccueciiiiiieiieeiie ittt eete ettt et e sveeveesveeteessaeebeessseensaesssaesaesssens 562.1 592.3
Due after FIve Years t0 TN Y aIS.......coouviiiieieieeee et eee e ere e et e e eeenneeeeaeeean 1,273.4 1,379.6
| D TN £ < N U A=V ¢RI 2,177.2 2,534.3
Asset-backed Securities Not Due at a Single Maturity Date ............ccoooieoiiineniiieieeeeeeee 228.6 245.8
Investments in FIXEd MAUITTIES ..........ooeouieeiieieeeeee ettt eeee e e e e e e e e e e e e e eeaeeeeenneeeenneeeeneeenn $ 43426 $ 4,856.5

The expected maturities of the Company’s Investments in Fixed Maturities may differ from the contractual maturities because
issuers may have the right to call or prepay obligations with or without call or prepayment penalties. Investments in Asset-
backed Securities Not Due at a Single Maturity Date at March 31, 2013 consisted of securities issued by the Government
National Mortgage Association with a fair value of $195.3 million, securities issued by the Federal National Mortgage
Association with a fair value of $17.1 million, securities issued by the Federal Home Loan Mortgage Corporation with a fair
value of $0.5 million and securities of other issuers with a fair value of $32.9 million.

There were no unsettled sales of Investments in Fixed Maturities at either March 31, 2013 or December 31, 2012. Accrued
Expenses and Other Liabilities at March 31, 2013 includes a payable of $29.8 million for purchases of Investments in Fixed
Maturities that settled in April 2013. Accrued Expenses and Other Liabilities at December 31, 2012 includes a payable of $1.5
million for purchases of Investments in Fixed Maturities that settled in January 2013.
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Note 2 - Investments (continued)

Gross unrealized gains and gross unrealized losses on the Company’s Investments in Equity Securities at March 31, 2013 were:

Gross Unrealized

(Dollars in Millions) Cost Gains Losses Fair Value
Preferred Stocks:
Finance, Insurance and Real Estate............ccccooveerverieevieeieiieseenee, $ 724 $ 48 $ 0.1) $ 77.1
Other INAUSEIIES ....evveiieiieiecieiece ettt seesae e b eeaens 14.1 4.6 0.5) 18.2
Common Stocks:
MaNUFACTUTIIE ...evveveeieeieeieeeteie ettt ettt e st e sae st esesseesessaensesnaens 67.4 29.2 0.7 95.9
Other INAUSEIIES ....evveiieiieieeieieeeeeteet ettt se e eeaens 48.9 15.1 0.1) 63.9
Other Equity Interests:
Exchange Traded Funds...........cccoeieiinieciiniecciee e 149.7 54 — 155.1
Limited Liability Companies and Limited Partnerships....................... 128.1 18.5 2.7 143.9
Investments in EQuity SECUITLIES. .......c.ocvvvrveveviiriererieiierereeeeeeere v $ 4806 $ 776 $ (4.1) § 5541

Gross unrealized gains and gross unrealized losses on the Company’s Investments in Equity Securities at December 31, 2012
were:

Gross Unrealized

(Dollars in Millions) Cost Gains Losses Fair Value
Preferred Stocks:
Finance, Insurance and Real EState............cccccoeveveievceeeceeceeeeeenee, $ 754§ 39 § 0.1) $ 79.2
Other INAUSTIIES ....eueeeieiieieeieieee et 18.4 3.8 (0.9) 21.3
Common Stocks:
MaNUFACTUTIIE ..ottt sttt 67.0 20.9 0.4) 87.5
Other INAUSTIIES ....eoueeeeeiieieeieieeee et 59.1 8.1 (0.5) 66.7
Other Equity Interests:
Exchange Traded Funds............cocovieiiniiiiniiiinceeeeceee 119.6 6.3 — 125.9
Limited Liability Companies and Limited Partnerships..........c.cccc...... 123.2 19.5 (1.4) 141.3
Investments in EQUity SECUITLIES. ......c.civvevivvevirieeiiieicieeereeereeeeee e $ 4627 $ 625 § 33) $ 5219
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Note 2 - Investments (continued)

An aging of unrealized losses on the Company’s Investments in Fixed Maturities and Equity Securities at March 31, 2013 is
presented below:

Less Than 12 Months 12 Months or Longer Total
Fair Unrealized Fair Unrealized Fair Unrealized
(Dollars in Millions) Value Losses Value Losses Value Losses
Fixed Maturities:
U.S. Government and Government
Agencies and Authorities...................... $ 689 § (1.0) $ — 3 — 3 689 § (1.0)
States and Political Subdivisions................ 41.1 0.3) 0.3 — 41.4 0.3)
Corporate Securities:
Bonds and Notes .........cccceceeeveecvieenneenne. 313.1 (6.3) 60.6 2.9) 373.7 9.2)
Redeemable Preferred Stocks ............... — — 0.2 — 0.2 —
Mortgage and Asset-backed.................. 21.3 0.4) 1.8 0.1 23.1 0.5)
Total Fixed Maturities............ccceeveevennenne. 444 .4 (8.0) 62.9 3.0) 507.3 (11.0)
Equity Securities:
Preferred Stocks:
Finance, Insurance and Real Estate....... — — 2.4 0.1 2.4 0.1
Other Industries.........cccccveeeeveereeneenene. 1.3 0.5) 0.8 — 2.1 0.5)
Common Stocks:
Manufacturing..........ccceeeveeveecreereeneenenne. 33 (0.6) 0.2 0.1 3.5 0.7)
Other Industries..........cccoeeveeeviecneeennenne. 1.6 (0.1) 1.9 — 3.5 (0.1)
Other Equity Interests:
Exchange Traded Funds.........c.cccccc..... 5.0 — — — 5.0 —
Limited Liability Companies and
Limited Partnerships............c.c......... 59.2 (1.6) 6.3 (1. 65.5 2.7
Total Equity Securities...........cccoeveeveereeveennne. 70.4 (2.8) 11.6 (1.3) 82.0 4.1
Total..vieiiiicieeeeeee e $§ 5148 $§ (10.8) $ 745 § “43)$ 5893 $ (15.1)

The Company regularly reviews its investment portfolio for factors that may indicate that a decline in fair value of an investment
is other-than-temporary. The portions of the declines in the fair values of investments that are determined to be other-than-temporary
are reported as losses in the Condensed Consolidated Statements of Income in the periods when such determinations are made.

Unrealized losses on fixed maturities, which the Company has determined to be temporary at March 31, 2013, were $11.0
million, of which $3.0 million is related to fixed maturities that were in an unrealized loss position for 12 months or longer.
Included in the preceding table under the heading “Less Than 12 Months” are unrealized losses of $0.5 million at March 31,
2013 related to securities for which the Company has recognized credit losses in earnings. There were no unrealized losses
related to securities for which the Company has recognized credit losses in earnings in the preceding table under the heading
“12 Months or Longer.” Included in the preceding table under the heading “12 Months or Longer” are unrealized losses of $0.1
million at March 31, 2013 related to securities for which the Company has previously recognized foreign currency losses in
earnings. Investment-grade fixed maturity investments comprised $6.6 million and below-investment-grade fixed maturity
investments comprised $4.4 million of the unrealized losses on investments in fixed maturities at March 31, 2013. Unrealized
losses for below-investment-grade fixed maturities included unrealized losses totaling $0.1 million for one issuer that the
Company previously recognized foreign currency impairment losses in earnings. For the other remaining below-investment-
grade fixed maturity investments in an unrealized loss position, the unrealized loss amount, on average, was 3% of the
amortized cost basis of the investment. At March 31, 2013, the Company did not have the intent to sell these investments and it
was not more likely than not that the Company would be required to sell these investments before recovery of its amortized
cost basis, which may be at maturity. Based on the Company’s evaluation at March 31, 2013 of the prospects of the issuers,
including, but not limited to, the credit ratings of the issuers of the investments in the fixed maturities, and the Company’s
intention to not sell and its determination that it would not be required to sell before recovery of the amortized cost of such
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Note 2 - Investments (continued)

investments, the Company concluded that the declines in the fair values of the Company’s investments in fixed maturities
presented in the preceding table were temporary at the evaluation date.

For equity securities, the Company considers various factors when determining whether a decline in the fair value is other than
temporary, including, but not limited to:

*  The financial condition and prospects of the issuer;

*  The length of time and magnitude of the unrealized loss;

*  The volatility of the investment;

*  Analyst recommendations and near term price targets;

*  Opinions of the Company’s external investment managers;

*  Market liquidity;

*  Debt-like characteristics of perpetual preferred stocks and issuer ratings; and

*  The Company’s intentions to sell or ability to hold the investments until recovery.

The Company concluded that the unrealized losses on its investments in preferred and common stocks at March 31, 2013 were
temporary based on the relative short length and magnitude of the losses and overall market volatility. The Company’s
investments in other equity interests include investments in limited liability partnerships that primarily invest in distressed debt,
mezzanine debt and secondary transactions. By the nature of their underlying investments, the Company believes that its
investments in the limited liability partnerships exhibit debt-like characteristics which, among other factors, the Company
considers when evaluating these investments for impairment. Based on evaluations of the factors in the preceding paragraph,
the Company concluded that the declines in the fair values of the Company’s investments in equity securities were temporary at
March 31, 2013.

11
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Note 2 - Investments (continued)

An aging of unrealized losses on the Company’s Investments in Fixed Maturities and Equity Securities at December 31, 2012 is
presented below:

Less Than 12 Months 12 Months or Longer Total
Fair Unrealized Fair Unrealized Fair Unrealized
(Dollars in Millions) Value Losses Value Losses Value Losses
Fixed Maturities:
U.S. Government and Government
Agencies and Authorities...................... $ 408 $ 02) $ — 3 — 3 408 $ 0.2)
States and Political Subdivisions................ 6.3 0.1 0.3 — 6.6 0.1
Corporate Securities:
Bonds and Notes .........ccccevveeveeievennnnne. 268.5 5.2) 38.1 2.3) 306.6 (7.5)
Redeemable Preferred Stocks ............... — — 0.4 — 0.4 —
Mortgage and Asset-backed.................. — — 1.7 0.3) 1.7 0.3)
Total Fixed Maturities..........cccceeeeveereevennnne. 315.6 (5.5 40.5 (2.6) 356.1 8.1
Equity Securities:
Preferred Stocks:
Finance, Insurance and Real Estate....... — — 2.4 0.1 2.4 0.1
Other Industries.........cccccveeeeveereeneenene. 2.3 (0.8) 3.7 0.1 6.0 0.9)
Common Stocks:
Manufacturing..........ccceeeveeveecreereeneenenne. 6.3 0.4) — — 6.3 0.4)
Other Industries..........cccoeeveeeviecneeennenne. 14.2 0.4) 1.3 (0.1) 15.5 (0.5)
Other Equity Interests:
Limited Liability Companies and
Limited Partnerships............cccu....... 5.5 0.5) 6.7 0.9) 12.2 (1.4)
Total Equity Securities............ccoeveerveereevennnnne. 28.3 2.1 14.1 (1.2) 42.4 3.3)
TOtal.ceeieeeeeeeee e § 3439 § (7.6) § 546 $ (3.8) $§ 3985 $ (11.4)

Unrealized losses on fixed maturities, which the Company has determined to be temporary at December 31, 2012, were $8.1
million, of which $2.6 million was related to fixed maturities that were in an unrealized loss position for 12 months or longer.
Included in the preceding table under the heading “Less Than 12 Months” were unrealized losses of $0.3 million at

December 31, 2012 related to securities for which the Company has recognized credit losses in earnings. There were no
unrealized losses at December 31, 2012 related to securities for which the Company has recognized credit losses in earnings in
the preceding table under the heading “12 Months or Longer.” Included in the preceding table under the heading “12 Months or
Longer” are unrealized losses of $0.1 million at December 31, 2012 related to securities for which the Company has previously
recognized foreign currency losses in earnings. Investment-grade fixed maturity investments comprised $3.8 million and
below-investment-grade fixed maturity investments comprised $4.3 million of the unrealized losses on investments in fixed
maturities at December 31, 2012. Unrealized losses for below-investment-grade fixed maturities included unrealized losses
totaling $0.1 million for one issuer that the Company previously recognized foreign currency impairment losses in earnings.
For the other remaining below-investment-grade fixed maturity investments in an unrealized loss position, the unrealized loss
amount, on average, was less than 3% of the amortized cost basis of the investment. At December 31, 2012, the Company did
not have the intent to sell these investments and it was not more likely than not that the Company would be required to sell
these investments before recovery of its amortized cost basis, which may be at maturity. Based on the Company’s evaluation at
December 31, 2012 of the prospects of the issuers, including, but not limited to, the credit ratings of the issuers of the
investments in the fixed maturities, and the Company’s intention to not sell and its determination that it would not be required
to sell before recovery of the amortized cost of such investments, the Company concluded that the declines in the fair values of
the Company’s investments in fixed maturities presented in the preceding table were temporary at the evaluation date.
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Note 2 - Investments (continued)

The Company concluded that the unrealized losses on its investments in preferred and common stocks at December 31, 2012
were temporary based on the relative short length and magnitude of the losses and overall market volatility. The Company’s
investments in other equity interests include investments in limited liability partnerships that primarily invest in distressed debt,
mezzanine debt and secondary transactions. By the nature of their underlying investments, the Company believes that its
investments in the limited liability partnerships also exhibit debt-like characteristics which, among other factors, the Company
considers when evaluating these investments for impairment. Based on evaluations of the factors in the preceding paragraph,
the Company concluded that the declines in the fair values of the Company’s investments in equity securities were temporary at
December 31, 2012.

The following table sets forth the pre-tax amount of other-than-temporary-impairment (“OTTI”) credit losses, recognized in
Retained Earnings for Investments in Fixed Maturities held by the Company as of the dates indicated, for which a portion of
the OTTI loss has been recognized in Accumulated Other Comprehensive Income, and the corresponding changes in such
amounts.

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Balance at Beginning 0f PEriod ...........occeiieiiiiieiecieeeeeee ettt $ 46 $ 3.9
Additions for Previously Unrecognized OTTI Credit LOSSES.......cceccveviiieiieiiiiieieceereeeere e 0.7 —
Reductions to Previously Recognized OTTI Credit LOSSES......cvecvirieriiiienieiienieeiesieeieeeeee e — (0.1)
Reductions for Change in Impairment Status:

From Status of Credit Loss to Status of Intent-to-sell or Required-to-sell .............ccoocveverienereennnnen. (1.1) —
Reductions for Investments Sold During Period.............ccocveciiiieiiiniiniiieeie e 0.1) —
Balance at End 0f PEriod........cccioirieueiiiieieiiiieieiccseiet ettt ettt s s s s s $ 41 S 3.8

The carrying values of the Company’s Other Investments at March 31, 2013 and December 31, 2012 were:

Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Loans to Policyholders at Unpaid Principal.........c..ccccceoieiiiiiiininininininenenccccecteceeeeee e $§ 2683 $§ 2663
Real Estate at Depreciated COSt .......oviiiiiierieiieieiieieeieie et ettt steesaesreestesaessessaessesssessesssessesssenseeses 221.3 226.2
Trading Securities at Fair ValUe........cccoooiriiiiiiiiie e 4.6 4.5
10111 T SO SO USROS 0.6 0.5

TOTAL .ttt ettt $ 4948 § 4975
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Note 3 - Property and Casualty Insurance Reserves

Property and Casualty Insurance Reserve activity for the three months ended March 31, 2013 and 2012 was:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Property and Casualty Insurance Reserves:
Gross of Reinsurance at Beginning of Year..........cccvvvviieieniieienieieeeee e § 9706 $ 1,029.1
Less Reinsurance Recoverables at Beginning of Year............cccoovveviiiieviiiecniiiieeceeeeeeeee e 66.2 74.5
Property and Casualty Insurance Reserves - Net of Reinsurance at Beginning of Year...................... 904.4 954.6
Incurred Losses and LAE Related to:
Current Year:
CoONtINUING OPCIATIONS. ....cveerieeierierieteetteeteeteeteete et ese st essesseessesseeseessessesssesseessesseessessesssesseeses 269.6 291.1
Prior Years:
CoONtINUING OPCIATIONS. ....cveerieeierierieteetteeteeteeteete et ese st essesseessesseeseessessesssesseessesseessessesssesseeses (13.7) 5.7
DiscontinuUed OPEIAtIONS ........ecvervieieriieiertieiesteestesttesteseeetesseesesseesesseenseessesseeseeseessessesssessesnees 0.4 (1.2)
Total Incurred Losses and LAE Related to Prior Years.........cccoovvevvieieviiiieniicieceeeeeeeeeee e (13.3) (6.9)
Total Incurred Losses and LAE..........ccccoiiiiiiniiiie ettt 256.3 284.2
Paid Losses and LAE Related to:
Current Year:
COoNtINUING OPCIALIONS. ....ccueerieeierietieteetesteeteeteete st esesteessesteessesseesseessessesssesseessesseessessesssesseeses 111.8 122.2
Prior Years:
COoNtINUING OPCIALIONS. ....ccueerieeierietieteetesteeteeteete st esesteessesteessesseesseessessesssesseessesseessessesssesseeses 171.5 179.0
DiscontinuUed OPEIAtIONS ........ecvervieiertieieriieierteestestestesseetesseesesseesesseessesseensesseeseeseessesssessesnes 4.1 6.2
Total Paid Losses and LAE Related to Prior Years..........ccoceeiiiiiiineriesesereeeeceeeeeeee e 175.6 185.2
Total Paid Losses and LAE..........ccocooiiiiiiiice ettt 287.4 307.4
Property and Casualty Insurance Reserves - Net of Reinsurance at End of Period..........cccceceeenenne. 873.3 931.4
Plus Reinsurance Recoverables at End of Period ...........ccocoeieeieiiiiiiiiccceeceeeee e 69.0 70.0
Property and Casualty Insurance Reserves - Gross of Reinsurance at End of Period ............c.cc..c....... $§ 9423 § 1,001.4

Property and Casualty Insurance Reserves are estimated based on historical experience patterns and current economic trends.
Actual loss experience and loss trends are likely to differ from these historical experience patterns and economic conditions.
Loss experience and loss trends emerge over several years from the dates of loss inception. The Company monitors such
emerging loss trends on a quarterly basis. Changes in such estimates are included in the Condensed Consolidated Statements of
Income in the period of change.

For the three months ended March 31, 2013, the Company reduced its property and casualty insurance reserves by $13.3
million to recognize favorable development of losses and LAE from prior accident years. Personal lines insurance losses and
LAE reserves developed favorably by $14.4 million and commercial lines insurance losses and LAE reserves developed
unfavorably by $1.1 million. Personal automobile insurance losses and LAE reserves developed favorably by $6.8 million,
homeowners insurance losses and LAE reserves developed favorably by $6.2 million and other personal lines losses and LAE
reserves developed favorably by $1.4 million. The personal lines insurance losses and LAE reserves developed favorably due
primarily to the emergence of more favorable loss patterns than expected for the three most recent accident years. The
commercial lines insurance losses and LAE reserves included unfavorable development of $0.7 million from continuing
operations and $0.4 million from discontinued operations. The commercial lines insurance losses and LAE reserves developed
unfavorably from continuing operations due primarily to the emergence of more unfavorable loss patterns than expected for the
most recent accident year.
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Note 3 - Property and Casualty Insurance Reserves (continued)

For the three months ended March 31, 2012, the Company reduced its property and casualty insurance reserves by $6.9 million
to recognize favorable development of losses and LAE from prior accident years. Personal lines insurance losses and LAE
reserves developed unfavorably by $0.4 million and commercial lines insurance losses and LAE reserves developed favorably
by $7.3 million. The commercial lines insurance losses and LAE reserves included favorable development of $6.1 million from
continuing operations and $1.2 million from discontinued operations. The commercial lines insurance losses and LAE reserves
from continuing operations developed favorably due primarily to the emergence of more favorable loss patterns than expected
for the four most recent accident years.

The Company cannot predict whether losses and LAE will develop favorably or unfavorably from the amounts reported in the
Company’s Condensed Consolidated Financial Statements. The Company believes that any such development will not have a
material effect on the Company’s consolidated shareholders’ equity, but could have a material effect on the Company’s
consolidated financial results for a given period.

Note 4 - Notes Payable

Total debt outstanding at March 31, 2013 and December 31, 2012 was:

Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Senior Notes at Amortized Cost:
6.00% Senior Notes due May 15, 2017 ....c.cooieiirieierieieee ettt esre st sa e beessesseeseesseesaesseennas $ 3574 $§ 3573
6.00% Senior Notes due November 30, 2015 .. ..ottt ee e e e eee e 248.7 248.6
Mortgage Note Payable at AMOTtiZE€d COSt.......c.ccieiiiiiriieriieiesieeieeeete ettt seesae e ssesaaesseesnens 5.5 55
Notes Payable at AMOTTIZEA COSE.......ooviviiveeeieeeeeeeeeteeeeteeeteeeete ettt ettt ettt eae et st eeseteeeeaeeneaeenas § o116 § 6114

Kemper has a four-year, $325.0 million, unsecured, revolving credit agreement, expiring March 7, 2016 (the “2016 Credit
Agreement”), with a group of financial institutions. The 2016 Credit Agreement provides for fixed and floating rate advances
for periods up to six months at various interest rates. The 2016 Credit Agreement contains various financial covenants,
including limits on total debt to total capitalization, consolidated net worth and minimum risk-based capital ratios for Kemper’s
largest insurance subsidiaries, United Insurance Company of America (“United”) and Trinity Universal Insurance Company
(“Trinity”). Proceeds from advances under the 2016 Credit Agreement may be used for general corporate purposes, including
repayment of existing indebtedness. There were no outstanding borrowings under the 2016 Credit Agreement at either

March 31, 2013 or December 31, 2012, and accordingly, $325.0 million was available for future borrowings at such dates.

Interest Expense, including facility fees, accretion of discount and write-off of unamortized issuance costs from the former
credit agreement, for the three months ended March 31, 2013 and 2012 was:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Notes Payable under Revolving Credit AreemEnts...........c.eevieeeruieieirieiesieeieiteereere s e esseereeseeeesneenas $ 03 § 1.0
Senior Notes Payable:

6.00% Senior Notes due May 15, 2017 .....coveviiiiiieieiieeeie ettt ettt s et sb e srs b ereeae e 5.5 55

6.00% Senior Notes due November 30, 2015, ....ccooiiiiiiieiiiee ettt et e e s eeaaeeeeeseareeeeeeas 39 39
Mortgage NOE PaAYable.......cc.ociiiiiiiiiieiiceeecece ettt ettt et e sa e be b et e esbeete e s e eree s ens 0.1 0.1
Interest Expense before Capitalization of INtEIest .........cc.evveciirieiiinieie e 9.8 10.5
Capitalization OF INTETESt.........ccuevviiiiitieie ettt ettt et e teesbe s re e beees e beessesseesseeseessesseenseens (0.3) (0.8)
TOtAl INETESt EXPEISE.....vcviietiieeiieeiitetieteit ettt ettt ettt et sa et b te b etsebeseebess et essese st ese s etessessssessssessesennas $ 95 § 9.7
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Note 4 - Notes Payable (continued)

Interest paid, including facility fees and credit agreement issuance costs, for the three months ended March 31, 2013 and 2012
was:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Notes Payable under Revolving Credit AreemeEnts..........ccceevieeeruieieirieiesieeiesteereeeere e esreeeeeseeeesreenis $ — S 1.7
Mortgage NOE PAYable.......cc.ooiiriiiieiieie ettt sttt et e st et e st e enee s ens 0.1 0.1

TOAL INTETEST PAIA ...ttt ettt e e et e e et st e eae s e e eae e e e eae e e e e e eeeeeaeeeeseaeesaeeaes $ 0.1 $ 1.8

Note 5 - Long-term Equity-based Compensation Plans

As of March 31, 2013, there were 8,745,753 common shares available for future grants under Kemper’s long-term equity-based
compensation plan, of which 554,175 shares were reserved for future grants based upon the achievement of performance goals
under the terms of outstanding performance-based restricted stock awards. Equity-based compensation expense was $0.8
million and $1.5 million for the three months ended March 31, 2013 and 2012, respectively. Total unamortized compensation
expense related to nonvested awards at March 31, 2013 was $8.9 million, which is expected to be recognized over a weighted-
average period of 1.5 years.

The Company uses the Black-Scholes option pricing model to estimate the fair value of each option on the date of grant. The
assumptions used in the Black-Scholes pricing model for options granted during the three months ended March 31, 2013 and
2012 were as follows:

Three Months Ended

Mar 31, 2013 Mar 31, 2012
Range of Valuation Assumptions
Expected VOolatility........c.coveiiviieiiiiciiceece e 39.10% - 48.23% 29.36% - 53.84%
Risk-free Interest Rate ........c.ooeviririiiiiiiininincr e 0.62 - 1.38 0.16 - 1.26
Expected Dividend Yield........ccccooieiiiieoiiiieieceeeceeeeee e 2.83 - 2.83 317 - 3.26
Weighted-Average Expected Life in Years
EMPlOyee GIants ..........cccceeeveviieiiiiieiiiecie ettt sve e 4 - 7 1 - 7

Option and stock appreciation right activity for the three months ended March 31, 2013 is presented below:

Weighted-
Weighted- Average
Average Remaining Aggregate
Shares Subject Exercise Price Contractual Life Intrinsic Value
to Options Per Share ($) (in Years) ($ in Millions)
Outstanding at Beginning of the Year..........cccoovvevevveveiieniennnnn, 3,192,054 $ 40.53
(€721 01 (<Te KPR 247,750 33.45
EXEICISCA ..ot (58,500) 25.76
Forfeited or EXPIred .........ccovvieiiviieiinieieceee e (451,188) 42.27
Outstanding at March 31, 2013 ......cccooivieirieieceeeeeeee 2,930,116 $ 39.95 443 § 4.6
Vested and Expected to Vest at March 31, 2013..........ccceevenenee. 2,886,465 $ 40.10 436 $ 4.5
Exercisable at March 31, 2013 .......ooooviiiiiieieieeeee e 2,358,551 §$ 42.32 336 $ 3.1
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Note S - Long-term Equity-based Compensation Plans (continued)

The weighted-average grant-date fair values of options granted during the three months ended March 31, 2013 and 2012 were
$10.23 per option and $9.39 per option, respectively. Total intrinsic value of stock options exercised was $0.3 million and $0.1
million for the three months ended March 31, 2013 and 2012, respectively. The total tax benefit realized for tax deductions
from option exercises was $0.1 million for the three months ended March 31, 2013. The total tax benefit realized for tax
deductions from option exercises was insignificant for the three months ended March 31, 2012. Cash received from option
exercises were insignificant for the three months ended March 31, 2013 and 2012.

Information pertaining to options and stock appreciation rights outstanding at March 31, 2013 is presented below:

Outstanding Exercisable
Weighted-
Weighted- Average Weighted-
Shares Average Remaining Shares Average

Subject to Exercise Price Contractual Subject to Exercise Price

Range of Exercise Prices Options Per Share ($) Life (in Years) Options Per Share ($)
$ 10.00 - §$ 15.00 35,000 $ 13.55 5.85 35,000 $ 13.55
15.01 - 20.00 8,000 16.48 6.10 8,000 16.48
20.01 - 25.00 207,500 23.61 6.84 150,062 23.64
25.01 - 30.00 507,250 28.76 8.19 219,873 28.44
30.01 - 35.00 226,750 33.43 9.84 — —
35.01 - 40.00 336,750 37.25 4.61 336,750 37.25
40.01 - 45.00 366,252 43.57 1.35 366,252 43.57
45.01 - 50.00 999,722 48.64 2.60 999,722 48.64
50.01 - 55.00 242,892 50.52 1.14 242,892 50.52
10.00 - 55.00 2,930,116 39.95 4.43 2,358,551 42.32

The grant-date fair values of time-based restricted stock awards are determined using the closing price of Kemper common
stock on the date of grant. Activity related to nonvested time-based restricted stock for the three months ended March 31, 2013
was as follows:

Weighted-
Average

Time-Based Grant-Date

Restricted Fair Value

Shares Per Share
Nonvested Balance at Beginning of the Year..........c..ccooviiiiiiiiiiicecceeeeeeeee e 126,349 §  26.19
(@ 1<« KOTSRS 54,625 3345
AV 1< AT (17,000) 15.24
FOTTRITEA. ...t ettt ettt e e et e e be e te e eabe e taeeabeeeaaeeaseestseeaseenteeeareeeneeenres (17,145) 2491
Nonvested Balance at EnNd OF PEriod ..........oocuviiiuiiiiiiieeeeeeeeee et eeee e 146,829 $  30.31
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Note S - Long-term Equity-based Compensation Plans (continued)

The grant date fair values of the performance-based restricted stock awards are determined using the Monte Carlo simulation
method. Activity related to nonvested performance-based restricted stock for the three months ended March 31, 2013 was as
follows:

Weighted-
Performance- Average

Based Grant-Date

Restricted Fair Value

Shares Per Share
Nonvested Balance at Beginning of the Year..........cccoccveviieiiiiiciiiicic et 187,075 §  36.70
GITANTEA ...ttt e et e e et e e st e e e et eeeateeseaeeeeaaaeeseaeeeseaeeesanaeesaaeeesenreesaraeesanns 70,675 42.12
W ESTEU. oo eeeeeeeee e e oo e ee e s e e e e s e s s e (53,118) 33.14
FOTTRILEA. ...ttt ettt ettt ettt ettt et e e te et e ets e beeateeteeateeaeeateeseenseersenseesseseessereens (19,907) 38.78

Nonvested Balance at ENd 0f PEIIOM ..........cooovviiiiiiiiiiiiieie e 184,725 §  39.57

The initial number of shares awarded to each participant of a performance-based restricted stock award represents the shares
that would vest if the performance goals were achieved at the “target” performance level. The final payout of these awards will
be determined based on Kemper’s total shareholder return over a three-year performance period relative to a peer group
comprised of all the companies in the S&P Supercomposite Insurance Index. The number of additional shares that would be
granted if the Company were to meet or exceed the maximum performance levels related to the outstanding performance-based
shares for the 2013, 2012, and 2011 three-year performance periods was 64,975 common shares, 62,025 common shares and
57,725 common shares, respectively, at March 31, 2013. For the 2010 three-year performance period, the Company exceeded
target performance levels with a payout percentage of 114%. Accordingly, an additional 6,996 shares of stock were issued to
award recipients on February 2, 2013 (the “2010 Additional Shares”).

The total fair value of the shares of restricted stock that vested during the three months ended March 31, 2013 and the 2010
Additional Shares that were issued was $2.6 million and the tax benefits for tax deductions realized from such shares was $0.9
million. The total fair value of the shares of restricted stock that vested during the three months ended March 31, 2012 and the
additional shares that were issued in connection with the 2009 performance-based restricted stock awards was $2.8 million and
the tax benefits for tax deductions realized from such shares was $1.0 million.
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Note 6 - Income from Continuing Operations Per Unrestricted Share

The Company’s awards of restricted stock contain a right to receive non-forfeitable dividends and participate in the
undistributed earnings with common shareholders. Accordingly, the Company is required to apply the two-class method of
computing basic and diluted earnings per share. A reconciliation of the numerator and denominator used in the calculation of
Basic Income from Continuing Operations Per Unrestricted Share and Diluted Income from Continuing Operations Per
Unrestricted Share for the three months ended March 31, 2013 and 2012 is as follows:

Three Months Ended
Mar 31, Mar 31,
2013 2012
(Dollars in Millions)
Income from ContinUing OPETATIONS ...........ccviirieruiiriertierieereeteereeteereesteereesteereesteessesseesesseeseeseesesseenseenes $§ 586 $§ 363
Less Income from Continuing Operations Attributed to Restricted Shares..........cccceceecevinniencnincnenns 0.3 0.2
Income from Continuing Operations Attributed to Unrestricted Shares............ccccceeveeviieieviieeenreeneene. 58.3 36.1
Dilutive Effect on Income of Equity-based Compensation Equivalent Shares ...........c.ccccecevvenirincnenne — —
Diluted Income from Continuing Operations Attributed to Unrestricted Shares............ccoceveeveeereereennnnne. $ 583 § 36.1
(Shares in Thousands)
Weighted-Average Unrestricted Shares OutStanding.............ccvecveveevierieiieneerienieieeeeie e eeee e eens 58,130.5 59,865.7
Equity-based Compensation Equivalent Shares ............cccoveviiiiiiiiiiiiciece e 110.3 130.4
Weighted-Average Unrestricted Shares and Equivalent Shares Outstanding Assuming Dilution........... 58,240.8  59,996.1
(Per Unrestricted Share in Whole Dollars)
Basic Income from Continuing Operations Per Unrestricted Share ...........cccceevieiiiieiiiieciieececeee $ 100 § 0.6l
Diluted Income from Continuing Operations Per Unrestricted Share ............cccccoeveiiiininincnninenns $§ 100 $ 0.60

Options outstanding to purchase 2.3 million shares of Kemper common stock were excluded from the computation of Equity-
based Compensation Equivalent Shares and Weighted-Average Unrestricted Shares and Equivalent Shares Outstanding
Assuming Dilution for the three months ended March 31, 2013 because their exercise prices exceeded the average market
price. Options outstanding to purchase 3.2 million shares of Kemper common stock were excluded from the computation of
Equity-based Compensation Equivalent Shares and Weighted-Average Unrestricted Shares and Equivalent Shares Outstanding
Assuming Dilution for the three months ended March 31, 2012 because their exercise prices exceeded the average market
price.
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Note 7 - Other Comprehensive Income (Loss) and Accumulated Other Comprehensive Income

The components of Other Comprehensive Income (Loss) Before Income Taxes for the three months ended March 31, 2013 and
2012 was:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012

Other Comprehensive Income (Loss) Before Income Taxes:
Unrealized Holding Gains (Losses) Arising During the Period Before Reclassification Adjustment. $ (23.9) $ 52

Reclassification Adjustment for Amounts Included in Net Income..........ccccovevivieiecieciieeeieeiee (24.1) 3.9
Unrealized Holding Gains (LOSSES)......ecveruierieeieriieieiieierieetesteetesseesesseessesseessesseensesseensesseensessnensennes (48.0) 1.3
Foreign Currency Translation AdjuStmMeEnts............ccoccvervieiiiiieiiieeeriiceenie ettt r e ees 0.2) 0.7
Amortization of Unrecognized Postretirement Benefit COStS ..........cceverierieiienienieeeieieeec e 5.4 4.4
Other Comprehensive Income (Loss) Before InCome TaXes.........c.cccveevieeiiiieieiieieiieeieceeie e $ 428 §$ 6.4

The components of Other Comprehensive Income Tax Benefit (Expense) for the three months ended March 31, 2013 and 2012
was:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012

Income Tax Benefit (Expense):

Unrealized Holding (Gains) Losses Arising During the Period Before Reclassification Adjustment. $ 96 § (1.8)

Reclassification Adjustment for Amounts Included in Net Income..........ccooveieiinieininninencnenenne. 8.4 1.4
Unrealized Holding (Gains) LOSSES.......cccuiiieriieiiiiieeiecteeteete et ettt ettt e steesaesteessesteesseeseereesnenseens 18.0 0.4)
Foreign Currency Translation AdJUStMENt..........c.ecvveieriieiierienieeieie et sre et se s ste s e seeseense e 0.1 (0.3)
Amortization of Unrecognized Postretirement Benefit COostS .........cccccviveeviiiieciiciciciceceereeeee (1.9 (1.6)
Other Comprehensive Income Tax Benefit (EXPense).......cccecvivveriiiienieiieniiieseeiesieeveeeeie e $ 162 $ 2.3)

The components of Accumulated Other Comprehensive Income (“AOCI”) at March 31, 2013 and December 31, 2012 were:

Mar 31, Dec 31,

(Dollars in Millions) 2013 2012
Unrealized Gains on Investments, Net of Income Taxes:

Available for Sale Fixed Maturities with Portion of OTTI Recognized in Earnings.............c..c.......... $ 1.0 § 1.4

Other Unrealized Gains on INVESIMENLS..........c.cccveriieiiriieiicieieeeeie et sre e sre s sreesseeseeseeseesseens 378.5 408.1
Foreign Currency Translation Adjustments, Net of InCOmME TaXeS......c..ccevieeeirieieiriecieerieeecreeereeveeenne 0.6 0.7
Net Unrecognized Postretirement Benefit Costs, Net of Income Taxes..........ccccecvevieiereeieneecieneeienneans (94.0) (97.5)
Accumulated Other Comprehensive INCOME............cveivieiiirieiieiicie ettt et ere s $ 2861 $ 3127
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Note 7 - Other Comprehensive Income and Accumulated Other Comprehensive Income (continued)

Components of AOCI were reclassified to the following lines of the Condensed Consolidated Statements of Income for the
three months ended March 31, 2013 and 2012:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Reclassification of AOCI from Unrealized Gains and Losses on Available For Sale Securities to:
Net Realized Gains on Sales of INVESTMENLS ..........c.ccooviiiuiieiiieeieecee ettt $ 260 $ 44
Net Impairment Losses Recognized in Earnings.............ccoovevveviieiinieiiieesieceeie e (1.9 0.5)
Total Before INCOME TAXES .....c.ccvveiuieieirieiecteeteete ettt ettt e ete et e ereeteeteeeaeereeeteerseebeesseeseesseeseeaseeseeseens 24.1 3.9
INCOME TAX EXPEISE...c.uicuiieiiiiieieiiieieiteet ettt ettt ettt et e saeesaesteesaesseesbeessesseessassaessanseensesseensenses (8.4) (1.4)
Total Net Of INCOME TAXES.....c.icviiuiiiiitieiecteeteete ettt ettt ettt et ete et e e taeeteesseebeeaseeseenseereeseenis 15.7 2.5
Reclassification of AOCI from Amortization of Unrecognized Postretirement Benefit Costs to:
Interest and Other EXPENSES ........coviiiiiuieiiiirieieeteeieete ettt et ereeete et eaeeteeeteeraeeteerseebeeaseeseeaseeseeseenis 54 4.4
INCOME TAX BENETIL.....ccuiiiieiieiicieie ettt ettt ste b st b e e ta et e esb e beessesseesseeseenseens 1.9 1.6
Total Net Of INCOME TAXES.....ccuieieivieieiteeiecteete ettt ettt et te et e eaeeaeeteeeteereeeteersebeesseeseesseeseeaseereeseens 3.9 (2.8)
Total Reclassification from AOCI to Net INCOME.........cccuivuieviiriieiiiieii ettt sre e ae e $ 122 % 0.3)
Note 8 - Income Taxes
The components of Liabilities for Income Taxes at March 31, 2013 and December 31, 2012 were:
Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Current INcome Tax LIGbIlIES ........c.ccvevevivieiieeeeeecceeeteeeeeee et eees st seeseseseseseenseseaa $ 120 $ —
Deferred Income Tax Liabilities ........cvecverierierieiiiieiieieie ettt eee e eae e e sseseeessesssessesssesseessenseenns 7.4 15.1
Unrecognized Tax Benefits........ccicviiiiiiiiiiicieiececeete ettt ettt ettt ettt e ereeas 6.4 6.4
Liabilities for INCOME TaXES........cccccuerierierieiieieeie et eeteteete st eeesteesaesreessesseesesssessesssessesssenseessenseenns $ 258 $ 21.5

Income taxes paid were $0.2 million and $2.4 million for the three months ended March 31, 2013 and 2012, respectively.

Note 9 - Pension Benefits and Postretirement Benefits Other Than Pensions

The components of Pension Expense for the three months ended March 31, 2013 and 2012 were:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Service COSt BAMEd ........ccvoviiiiiiieeiiiceeeeeeeeeeeee ettt ettt ettt ettt e et s st as et as et sseseasaseas $ 27§ 3.0
Interest Cost on Projected Benefit Obliation ............ccccveevieieeiiiiiiieiecece et 55 5.6
Expected Return 0n PIan ASSELS.........cccccviiierieiieieiierieieie et et eee st essesreessesaeesesssessesssessesssensesssesseenns (7.4) (7.4)
Amortization of Accumulated Unrecognized Actuarial LoSS.......c..ccoeevieieviieieiiiiececiecreceeveereevens 59 4.5
Total Pension EXpense RECOZNMIZE ........c.ooveuivveuiiiiuiiiieiiieectcectceetcete ettt $ 67 § 5.7
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Note 9 - Pension Benefits and Postretirement Benefits Other Than Pensions (continued)

The components of Postretirement Benefits Other than Pensions Expense for the three months ended March 31, 2013 and 2012
were:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Service Cost on Benefits Earned..........c.cooiiiiiiiiiiiieee e $ 0.1 $ 0.1
Interest Cost on Projected Benefit Obligation ............ccoecveviirieriieiiinieieeeee e 0.3 0.4
Amortization of Accumulated Unrecognized Actuarial Gain.............ccceeevevueeeeniieieneeieceeieeeeve e 0.3) 0.1)
Total Postretirement Benefits Other than Pensions EXpense...........cccocvvveveriienencienenieseeeeeeeeeens $ 0.1 $ 0.4

Note 10 - Business Segments

The Company is engaged, through its subsidiaries, in the property and casualty insurance and life and health insurance businesses.
The Company conducts its operations through four operating segments: Kemper Preferred, Kemper Specialty, Kemper Direct and
Life and Health Insurance.

The Kemper Preferred segment provides preferred and standard risk personal automobile insurance, homeowners insurance and
other personal insurance through independent agents. The Kemper Specialty segment provides automobile insurance to individuals
and businesses in the non-standard and specialty market through independent agents. The non-standard automobile insurance
market consists of individuals and companies that have difficulty obtaining standard or preferred risk insurance, usually because
of their adverse driving records or claim or credit histories. The Kemper Direct segment distributes personal automobile,
homeowners and renters insurance products through employer-sponsored voluntary benefit programs and other affinity
relationships. The Life and Health Insurance segment provides individual life, accident, health and property insurance.
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Note 10 - Business Segments (continued)

Segment Revenues for the three months ended March 31, 2013 and 2012 were:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Revenues:
Kemper Preferred:

Earned PIrEMIUITIS ......ccviviiviiietieietitetitetet ettt ettt ettt se ettt ete st ete s te s etessetsesessebessesessebassesessesesnas $§ 2192 § 2150

Net INVESTMENT INCOIME ....oouviiiiiiiieiiietece ettt ettt e eabe e seaeenbeesbeesnseeseeses 15.0 10.9

(011113 g 131670211 T TR PSPPSR 0.1 0.1
Total Kemper Preferred..........ooiiiiiiieieceee ettt sttt eneenes 2343 226.0
Kemper Specialty:

Earned PIOmMIUMS .......ccocviiiiieiieiie ettt ettt e teesaaeeteesaaeebeessbeessaessseessaassseesseesssennsensns 99.2 106.8

Net INVestment INCOMIE ......c.eeiuiiiiiiiiiiie ettt ettt et e saee et s 6.3 5.2

OthET INCOIME ......eivieiietieiceteete ettt ettt sttt et e te e b e e tt e b e eseesseeseesseessesseessesssessesssassesssanseensenseenns 0.1 —
Total KempPer SPECIALLY......cccuieiiieieie ettt sttt sttt st e b esee b et e e enes 105.6 112.0
Kemper Direct:

Earned PIOMIUINS .......ociiiieiiiicieii ettt sttt ettt et ett e s e eteesaeestesaeesaesaeessessaessesssassesssasenssenseenns 33.7 47.0

Net INVESTMENt TNCOME .....oovvieiieiiiciieeie ettt ettt te et e e teesaeesebeestaeesbeessaeesseeseessseesseenssens 3.8 3.6
Total KemMPET DITCCL........ieuieiieiieiieiesie ettt sttt e et esaeeseesseensesseesesetesesssesenssesennsenseenes 37.5 50.6
Life and Health Insurance:

EArned PIOmMIUMS ......coociiiiiieiieiiceie ettt ettt e e teestaeeteessaeebeessbeessaessseensaassseesseessseenseesns 157.8 160.4

Net INVestment INCOMIE ......cc.eeiuiiiiiiiiiiie ettt sttt sttt st esaee et s 53.0 55.7

OthET INCOIME ......eitieiietieieeteete ettt ettt ettt et ettt e te e b e e tt e b e essesseeseeeseessesseessesssessesssassesssenseessenseenns — 0.1
Total Life and Health INSUTANCE........c.cccuiiiiieiieeieecie ettt ve et teeseve e teeesbeeteessbaesaessnes 210.8 216.2
Total SEEMENt REVEINUES.........eciiiieieriieieeieete ettt ettt et ettt e st este st esesseesesssesessseseensenseenes 588.2 604.8
Net Realized Gains on Sales of INVEStMENTS .........cccvieiiiiieiiiiicierie ettt 26.9 4.9
Net Impairment Losses Recognized in Earnings ..........ccoceeieiieiiiiiiinieeseescee e (1.9) (0.5)
L0151 TP 2.7 2.0
TOLAL REVEIIUES.......vivvivieeeiecteeteeeeteeeete ettt te ettt eae et eas et e aeete st ets s ess et eseesessesesseseasesessesensese s essesessesens § 6159 § 6112
Segment Operating Profit (Loss) for the three months ended March 31, 2013 and 2012 was:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Segment Operating Profit (Loss):

KemPer PreferTed .........oviviiiiiiciiiciiecteceeeeeeeeeeeet ettt ettt ettt ettt s e vt eb s ebessere e $ 264 $ 13.1

KeMPET SPECIAILY ....eviiiieiiciiciice ettt ettt ettt e teeae e ta e beessebeesseebeeaseereenns 4.2 4.9

KeMPET DITECE .....c.viiiiiieiieiieie ettt ettt ettt ettt ettt e e et et e essesseestesseessesaeessessaesseessessenssenseessensennes 9.6 (3.0)

Life and Health INSUIANCE .........coooviiiiiiieiiiieeiecieeeeteete ettt ettt et ettt et ane v eans 31.9 43.0
Total Segment Operating Profit..........c.cceviereiiieriiiieiceiee ettt be s e seesseeseenns 72.1 58.0
Corporate and Other Operating LOSS ........ccccviiiiiiiiiiiiieieieeeeere ettt e et e re et re s v e (12.5) (12.0)
Total OPerating Profit.......c.ccicieriiiiieese ettt et ae et st ebe s e e b e ssa e baessenseessenseenns 59.6 46.0
Net Realized Gains on Sales of INVEStMENTS ..........ccocieiiiiiiiiiciiie et 26.9 4.9
Net Impairment Losses Recognized in Earnings ..........cccccveveviieieniiecienieienieeseee e (1.9 0.5)
Income from Continuing Operations before INCOmMe TaXes.........ccoeveevviieeiiiiieniiciecie e $ 846 § 50.4
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Note 10 - Business Segments (continued)

Segment Net Operating Income (Loss) for the three months ended March 31, 2013 and 2012 was:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Segment Net Operating Income (Loss):
KempPer PreferTed .........oviviiiiiieiiiciiieceeeseee ettt ettt ettt st eb et et ets b ssebessebessereneas $ 18.8 § 10.4
KeMPET SPECIAILY ....vvivieiiiciieiiceett ettt ettt ettt e a e s te b e sreebeessebeess e beenseeseenns 35 4.1
K@MPET DITECE .....c.eieieiieieeieie ettt et et et et e e st e saeessesseensesseenseesaeseessenseensenseenes 6.7 (1.3)
Life and Health INSUIANCE ............coviiiiiiieiiiiiciecteeeeteee ettt ettt st aa b e reeaneere e 21.2 27.8
Total Segment Net Operating INCOME...........c.ecieriiiiieiiiiieiieiee ettt see s enes 50.2 41.0
Corporate and Other Net Operating LSS .......ccveviiieiiiiiciiicieieee ettt ee v eeeesre e re s sreens (7.9 (7.6)
Consolidated Net Operating INCOME...........eecveiiiriiiieiieieiieieie ettt sttt e s enes 423 334
Unallocated Net Income (Loss) From:
Net Realized Gains on Sales of INVESTMENLS............cecirieiirieiieieeeiese et 17.5 32
Net Impairment Losses Recognized in Earnings ............ccccoccvevvieieniieienieieneeieseeeeeieeveeve e (1.2) (0.3)
Income from Continuing OPETATIONS ..........eevverierierierierierteeeenteetesseesesseesseseessesssessesssessesssessesssesseenes $ 58.6 $ 36.3
Earned Premiums by product line for the three months ended March 31, 2013 and 2012 were:
Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
L@ ettt h e h e h bbbt bt bt et b e et et et en bt e st ebeebe bt etes $ 979 § 98.5
Accident and HEalth............coiiiiiiiiiieccceeec ettt ettt ettt ettt re s 40.2 41.5
Property and Casualty:
Personal Lines:
AULOMODILC ...ttt ettt ete et saeebe s e e bessaesbeesb e beesbesseessessaenseeseenns 245.7 267.7
HOMEOWIIETS .....c.etiiiiicieeiie ettt ettt ettt e e ae et e e sab e et e e s tbeebeestseebeasaseesseesssaasseessseesaeesseenses 80.4 77.1
Other PEISONAL .......c.iiiiiiiiieiicieiieet ettt ettt ettt b e st e b e teesbeessesbeeseesseeseesseesaesseeneas 33.6 342
TOtal PerSONAl LINES.......ccvieuieiiceiiiieeieeie ettt ettt ettt ettt ettt et e v et e ereeaeetaeeteerseebeeaseereeaseereenns 359.7 379.0
Commercial AULOMODILE ........c.ocviriiiiiiiieiiie ettt et sae b sre e besaaesbeessesbeesseeseenns 12.1 10.2
Total EArned PIEMIUIMS. ...........c.oiiviieiiieteeeeteeteeeteeeeeee et e e e etetese s e e eseseeseneeseneesenseseeseteseseeseneeseneesens § 5099 $§ 5292
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Note 11 - Discontinued Operations

Summary financial information included in Income (Loss) from Discontinued Operations for the three months ended March 31,
2013 and 2012 is presented below:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions, Except Per Share Amounts) 2013 2012
Revenues Included in Discontinued Operations:
Net Gain on Sale of Loan POrtfolio .........cceciririeieiiirieieieiiiieieeiieieieseees et ese e s seses $ — $ 113
Income (Loss) from Discontinued Operations before Income Taxes:
RESUILS OF OPEIALIONS. ......cvevivieeieeereeeeteeeeteeeeteee ettt ettt et ete s et et esesere et eseeseneeseneesensesenseresenesens $ — $ (02
Net Gain on Sale 0f Loan Portfolio ..........coiiiiiririeiiieee e — 11.3
Change in Estimate of Retained Liabilities Arising from Discontinued Operations..............c..c.......... 0.4) 1.2
Income (Loss) from Discontinued Operations before Income Taxes...........ccccevievieriieriinienieeienieeeenne 0.4) 12.3
Income Tax Benefit (EXPENSE) .......ccuiiiiiiiiriiciicrieeieeeiecte ettt ettt ettt ettt e ae et eaeeteeveeteeaveeteeveeaseeneens 0.2 5.0
Income (Loss) from Discontinued OPErations ..............eccveeeerrieeeriisienreereesieeeesreesesieessesseesesseessesseesseeses $ 0.2) $ 7.3
Income (Loss) from Discontinued Operations Per Unrestricted Share:
BSIC ...vietetceiee ettt ettt ettt ettt ettt a ettt a ettt aeas et et aeae ettt e s ettt esres st etnen s s eteaeeesenas $ — $ 0.12
DHIULEA. ..o $  — $ o012
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Note 12 - Fair Value Measurements

The Company classifies its investments in Fixed Maturities and Equity Securities as available for sale and reports these
investments at fair value. The Company classifies certain investments in mutual funds included in Other Investments as trading
securities and reports these investments at fair value. The Company has no material liabilities that are measured and reported at
fair value.

The valuation of assets measured at fair value in the Company’s Condensed Consolidated Balance Sheet at March 31, 2013 is
summarized below:

Fair Value Measurements

Quoted Prices Significant Other Significant
in Active Markets Observable Unobservable
for Identical Assets Inputs Inputs Total
(Dollars in Millions) (Level 1) (Level 2) (Level 3) Fair Value
Fixed Maturities:
U.S. Government and Government Agencies and
AUhOTILICS ..o $ 1335 § 295.6 $ — 429.1
States and Political Subdivisions ............cc.c.ccveeune.ne. — 1,401.8 — 1,401.8
Canadian Government and Provinces....................... — 0.6 — 0.6
Corporate Securities:
Bonds and NOLES.......cccuvveviiiieeieeeeeeeeeeeeeeeeee — 2,635.6 343.5 2,979.1
Redeemable Preferred Stocks...........cccevvvevirinennns — 8.6 4.4 13.0
Mortgage and Asset-backed..........c.cccevieiiinnennins — 1.7 31.2 32.9
Total Investments in Fixed Maturities.............c.cco....... 133.5 4,343.9 379.1 4,856.5
Equity Securities:
Preferred Stocks:
Finance, Insurance and Real Estate...................... — 77.1 — 77.1
Other IndUStIies ........c.ooveveeieriieieieceere e — 11.1 7.1 18.2
Common Stocks:
Manufacturing .........ccevveevveeeerrieierieeeesreeaesveennens 87.4 6.8 1.7 95.9
Other IndUStIies .......ccoeeveeieerieeiiciecee e 56.7 1.4 5.8 63.9
Other Equity Interests:
Exchange Traded Funds.........c..ccccoooeveinieieinnennnns 155.1 — — 155.1
Limited Liability Companies and Limited
Partnerships.........ccoovvvevevienieeeeeeee, — — 143.9 143.9
Total Investments in Equity Securities ..............cccueeee. 299.2 96.4 158.5 554.1
Other Investments:
Trading SeCUrities .........cceevvevveereevrieienieeeeire e, 4.6 — — 4.6
TOtAL .t $ 4373 % 4,440.3 % 537.6 § 54152

At March 31, 2013, the Company had unfunded commitments to invest an additional $97.3 million in certain limited liability
investment companies and limited partnerships that will be included in Other Equity Interests.
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Note 12 - Fair Value Measurements (continued)

The valuation of assets measured at fair value in the Company’s Condensed Consolidated Balance Sheet at December 31, 2012
is summarized below:

Fair Value Measurements

Quoted Prices Significant Other Significant
in Active Markets Observable Unobservable
for Identical Assets Inputs Inputs Total
(Dollars in Millions) (Level 1) (Level 2) (Level 3) Fair Value
Fixed Maturities:
U.S. Government and Government Agencies and
AULhOTILIES ..o $ 1358 $ 2931 $ — 428.9
States and Political Subdivisions ............ccceceeeveneeenne — 1,401.4 — 1,401.4
Corporate Securities:
Bonds and NOLES.......cccueeeveiiieeieeeeeeeeeeeeeee e — 2,632.4 361.0 2,993.4
Redeemable Preferred Stocks..........cccevvveverieennnns — 27.9 4.7 32.6
Mortgage and Asset-backed..........c..coceevieiiinnennnn. — 3.8 0.1 3.9
Total Investments in Fixed Maturities.............c..cco....... 135.8 4,358.6 365.8 4,860.2
Equity Securities:
Preferred Stocks:
Finance, Insurance and Real Estate...................... — 79.2 — 79.2
Other IndUStIies ........c.ooveveeieriieieieceere e — 15.3 6.0 21.3
Common Stocks:
Manufacturing .........ccevveevveeierrieeenieeeesreenesieennens 79.6 6.0 1.9 87.5
Other IndUStIies .......cveeveevieiieiiceecie e 60.1 1.2 5.4 66.7
Other Equity Interests:
Exchange Traded Funds.........c..ccccceeveereiiineennnns 125.9 — — 125.9
Limited Liability Companies and Limited
Partnerships.......cccoceeevereecenieeceeeeeeeeene, — — 141.3 141.3
Total Investments in Equity Securities ..............cccueeee. 265.6 101.7 154.6 521.9
Other Investments:
Trading SeCUrities .........ccocvvevvieeeviieeerieeeeire e, 4.5 — — 4.5
TOtAL .ot $ 4059 $ 4,460.3 $ 5204 $§ 5,386.6

The Company’s investments in Fixed Maturities that are classified as Level 1 in the two preceding tables primarily consist of
U.S. Treasury Bonds and Notes. The Company’s investments in Equity Securities that are classified as Level 1 in the two
preceding tables consist of either investments in publicly-traded common stocks or exchange traded funds. The Company’s
investments in Fixed Maturities that are classified as Level 2 in the two preceding tables primarily consist of investments in
corporate bonds and redeemable preferred stocks, states and political subdivisions, and bonds and mortgage-backed securities
of U.S. government agencies. The Company’s investments in Equity Securities that are classified as Level 2 in the two
preceding tables primarily consist of investments in preferred stocks. The Company uses a leading, nationally recognized
provider of market data and analytics to price the vast majority of the Company’s Level 2 measurements. The provider utilizes
evaluated pricing models that vary by asset class and incorporate available trade, bid and other market information. Because
many fixed maturity securities do not trade on a daily basis, the provider’s evaluated pricing applications apply available
information through processes such as benchmark curves, benchmarking of like securities, sector groupings, and matrix pricing
to prepare evaluations. In addition, the provider uses model processes to develop prepayment and interest rate scenarios. The
pricing provider’s models and processes also take into account market convention. For each asset class, teams of its evaluators
gather information from market sources and integrate relevant credit information, perceived market movements and sector

27



Table of Contents
KEMPER CORPORATION AND SUBSIDIARIES

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

(Unaudited)

Note 12 - Fair Value Measurements (continued)

news into the evaluated pricing applications and models. The Company generally validates the measurements obtained from its
primary pricing provider by comparing them with measurements obtained from one additional pricing provider that provides
either prices from recent market transactions or quotes in inactive markets or evaluations based on its own proprietary models.

The Company investigates significant differences related to the values provided. On completion of its investigation,
management exercises judgment to determine the price selected and whether adjustments, if any, to the price obtained from the
Company’s primary pricing provider would warrant classification of the price as Level 3. In instances where a measurement
cannot be obtained from either pricing provider, the Company generally will evaluate bid prices from one or more binding
quotes obtained from market makers to value investments in inactive markets and classified by the Company as Level 2. The
Company generally classifies securities when it receives non-binding quotes or indications as Level 3 securities unless the
Company can validate the quote or indication against recent transactions in the market. For securities classified as Level 3, the
Company either uses valuations provided by third party fund managers, third party appraisers, the Company’s own internal
valuations or net asset values provided for Limited Liability Companies and Limited Partnerships. These valuations typically
employ valuation techniques, including earnings multiples based on comparable public securities, comparable market yields as
well as industry specific non-earnings based multiples or discounted cash flow models. Valuations classified as Level 3 by the
Company generally consist of investments in various private placement securities of non-rated entities. In rare cases, if the
private placement security has only been outstanding for a short amount of time, the Company, after considering the initial

assumptions used in acquiring an investment, considers the original purchase price as representative of the fair value.

The majority of Investments in Fixed Maturities that are classified as Level 3 are priced using a market yield approach. A
market yield approach uses a risk free rate plus a credit spread depending on the underlying credit profile of the security. For
floating rate securities, the risk free rate used in the market yield is the contractual floating rate of the security. For each
individual security, the Company or the Company’s third party appraiser gathers information from market sources, relevant
credit information, perceived market movements and sector news and determines an appropriate market yield for each security.
The market yield selected is then used to discount the future cash flows of the security to determine the fair value. The
Company separately evaluates market yields based upon asset class to assess the reasonableness of the recorded fair value. For
Investments in Fixed Maturities that are classified as Level 3, the two primary asset classes are senior debt and junior debt.
Senior debt includes those securities that receive first priority in a liquidation and junior debt includes any fixed maturity

security with other than first priority in a liquidation.

The table below presents quantitative information about the significant unobservable inputs utilized by the Company in

determining fair values for investments in corporate bonds and notes classified as Level 3.

Weighted
Unobservable Total Range of Unobservable Average
(Dollars in Millions) Input Fair Value Inputs Yield
Investment Grade Private Placements ............c.cccevveevenieeienenns Yield $ 1083 1.2% - 5.9% 3.8%
Non-investment Grade:
Senior DEDt .......ocvieiiiiiiicie s Yield 75.8 53 - 18.6 8.6
JUNIOL Dbt ... Yield 148.4 83 - 243 14.1
Other DEbt .......coviiiiiiiiieieceeeee e Various 11.0
Bonds and Notes Classified as Level 3..........ccccooveeiieiiieiieeneens $ 3435

For an investment in a fixed maturity security, an increase in the yield used to determine the fair value of the security will
decrease the fair value of the security. A decrease in the yield used to determine fair value will increase the fair value of the
security, but the fair value increase is generally limited to par if the security is currently callable.
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Note 12 - Fair Value Measurements (continued)

Information by security type pertaining to the changes in the fair value of the Company’s investments classified as Level 3 for
the three months ended March 31, 2013 is presented below:

Fixed Maturities Equity Securities
Corporate Redeemable Mortgage Preferred Other
Bonds Preferred and Asset- and Common Equity
(Dollars in Millions) and Notes Stocks backed Stocks Interests Total
Balance at Beginning of Period....................... $§ 3610 § 47 $ 0.1 §$ 133 $§ 1413 § 5204
Total Gains (Losses):
Included in Condensed Consolidated
Statement of Income..........c..ccoeeveeevenenne. (0.8) 0.3) — — 0.2) (1.3)
Included in Other Comprehensive Income (3.8) — (0.3) 1.5 2.3) 4.9)
Purchases .........ccccovveeevieieiieeceeeeee 38.7 — 29.0 0.1 10.5 78.3
Settlements.......c.eeeveeieiecieeieeceece e (45.8) — — — 5.4) (51.2)
SAlES ..t — — — 0.3) — 0.3)
Transfers into Level 3........ccoovvieiinieiinne, — — 24 — — 24
Transfers out of Level 3.........cccooveviienennne. (5.8) — — — — (5.8)
Balance at End of Period ............ccooveurneeneee. $ 3435 § 44 3 312§ 146 $§ 1439 $ 5376

The Company’s policy is to recognize transfers between levels as of the end of the reporting period. There were no transfers
between Levels 1 and 2 for the three months ended March 31, 2013. The transfers into and out of Level 3 for the three months
ended March 31, 2013 were due to changes in the availability of market observable inputs.

Information by security type pertaining to the changes in the fair value of the Company’s investments classified as Level 3 for
the three months ended March 31, 2012 is presented below:

Fixed Maturities Equity Securities
Corporate Redeemable Mortgage Preferred Other
Bonds Preferred and Asset- and Common Equity
(Dollars in Millions) and Notes Stocks backed Stocks Interests Total
Balance at Beginning of Period...................... $§ 2351 % 6.1 § 03 § 135 § 93.1 $ 348.1
Total Gains (Losses):
Included in Condensed Consolidated
Statement of Income..........c..ccveeveeurennenne. 0.1 — — 32 0.3 3.6
Included in Other Comprehensive Income 0.9 0.2 — (1.2) 1.1 1.0
PUrchases ........cccccoeveveeueeeecieeeeeeeeeeveevn 44.8 — — 0.5 16.0 61.3
Settlements.......c.eeeveeveeeeiecieceeeee e (16.2) — — — (4.0) (20.2)
SAlES vt (0.3) — — 3.7) — 4.0)
Transfers into Level 3.........ccccveieiinieiennne, 0.9 — — — — 0.9
Transfers out of Level 3......c..ccoevveviinicienee. 6.1) — — — — 6.1)
Balance at End of Period ............ccoovevrnnennneee. $ 2592 $ 63 § 03 § 123 $§ 1065 $ 384.6

There were no transfers between Levels 1 and 2 or Levels 1 and 3 for the three months ended March 31, 2012. Transfers into
and out of Level 3 for the three months ended March 31, 2012 were due to changes in the availability of market observable
inputs.

The fair value of Notes Payable is estimated using quoted prices for similar liabilities in markets that are not active. The inputs
used in the valuation are considered Level 2 measurements. The fair value of Short-term Investments is estimated using inputs
that are considered Level 1 measurements.
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Note 13 - Contingencies

In the ordinary course of its businesses, the Company is involved in legal proceedings, including lawsuits, regulatory
examinations and inquiries. Except with regard to the matter discussed below, based on currently available information, the
Company does not believe that it is reasonably possible that any of its pending legal proceedings will have a material effect on
the Company’s financial statements.

Certain state insurance regulators, legislators and treasurers are involved in an array of initiatives that could result in significant
changes to unclaimed property laws and claims handling practices with respect to life insurance policies. These initiatives seek,
in various ways, to impose a new duty on the part of life insurers to proactively search for deaths of their insureds prior to the
submission of death claims by the insureds’ beneficiaries as required under standard life insurance policy forms.

Legislation enacted in Kentucky, New York, Maryland, Montana and Alabama, with varying effective dates between January 1,
2013 and January 1, 2014, require life insurers to compare their in-force policy records on a regular basis against the database
of reported deaths maintained by the Social Security Administration (the “SSA Death Master File”). Legislation of this type has
also been introduced and is pending in Massachusetts, Nevada, North Dakota, Rhode Island and Vermont. One state, New
Mexico, has enacted legislation that also requires in-force policy record comparisons, but exempts life insurers, like the
Company, that have not previously utilized the SSA Death Master File, and instead, only requires that such companies conduct
SSA Death Master File comparisons for policies and contracts issued and delivered in New Mexico after the legislation’s July
1, 2013 effective date. An amendment to Alabama's previously-enacted statute referenced above has been passed by the
Alabama House of Representatives and is pending in the Senate. If enacted, this amendment will limit the policies required to
be compared against the SSA Death Master File only to policies issued on or after January 1, 2016. The Company cannot
predict whether or when other states will introduce or enact legislation of the types described above, or the exact form or
approach that such legislation might take.

In November 2012, the Company filed a declaratory judgment action in state court in Kentucky asking the court to construe the
Kentucky Unclaimed Life Insurance Benefit Act (the “Kentucky Act,” one of the enacted statutes referenced above) such that it
would only apply prospectively -- i.e., only with respect to those life insurance policies issued on or after the effective date of
the Kentucky Act -- consistent with what the Company believes are the requirements of applicable Kentucky statutory law and
Kentucky and federal constitutional provisions. On April 1, 2013, the trial court denied the Company’s motion for summary
judgment and held that the requirements of the Kentucky Act applied to life insurance policies issued before the Kentucky Act’s
effective date. The Company believes that the court did not correctly apply governing law and has appealed the trial court’s
decision to the Kentucky Court of Appeals, which has issued a stay of enforcement of the Kentucky Act against the Company
under the emergency relief rules of such Court. The Company does not expect the outcome of this appeal to be known for a
considerable amount of time, and likely not before the second half of 2014.

Kemper’s life insurance companies are currently the subject of an unclaimed property compliance examination by a private
firm retained by the treasurers of thirty-eight states. Such companies are also the subject of a market conduct exam by one state
insurance regulator for the purpose of verifying such companies’ compliance with relevant regulations governing life insurance
claims handling and unclaimed property practices. The results of these examinations cannot presently be predicted.

The Company continues to maintain that states lack authority to establish new requirements that have the effect of changing the
terms of existing life insurance contracts in the ways described above. If state officials are successful in applying such new
requirements retroactively to existing life insurance policies, it will fundamentally alter the responsibilities of the parties to such
contracts by effectively eliminating contract terms that condition claim settlement and payment on the receipt of “due proof of
death” of an insured. The outcome of the various state initiatives could have a significant effect on, including acceleration of,
the payment and/or escheatment of policy benefits and significantly increase claims handling costs. The Company cannot
reasonably estimate the amount of loss, if any, that the Company would recognize if it were subjected to such requirements on a
retroactive basis.
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Note 14 - Related Parties

Mr. Fayez Sarofim, who served as a director of Kemper until May 1, 2013, is the Chairman of the Board, Chief Executive
Officer and the majority shareholder of Fayez Sarofim & Co. (“FS&C”), a registered investment advisory firm. Mr. Christopher
B. Sarofim, who was elected as a director of Kemper on May 1, 2013, is Vice Chairman of FS&C. Kemper’s subsidiary, Trinity,
had $140.2 million in assets managed by FS&C at March 31, 2013, under an agreement with FS&C whereby FS&C provides
investment management services with respect to certain assets of Trinity for a fee based on the fair market value of the assets
under management. Such agreement is terminable by either party at any time upon 30 days advance written notice. Investment
expenses incurred in connection with such agreement were $0.1 million for the three months ended March 31, 2013. Investment
expenses incurred in connection with such agreement were $0.1 million for the three months ended March 31, 2012.

FS&C also provides investment management services with respect to certain funds of the Company’s defined benefit pension
plan. The Company’s defined benefit pension plan had $130.1 million in assets managed by FS&C at March 31, 2013, under an
agreement with FS&C whereby FS&C provides investment management services with respect to certain assets of the defined
benefit pension plan for a fee based on the fair market value of the assets under management. Such agreement is terminable by
either party at any time upon 30 days advance written notice. Investment expenses incurred in connection with such agreement
were $0.1 million for the three months ended March 31, 2013. Investment expenses incurred in connection with such
agreement were $0.1 million for the three months ended March 31, 2012.

With respect to the Company’s defined contribution plans, one of the alternative investment choices afforded to participating
employees is the Dreyfus Appreciation Fund, an open-end, diversified managed investment fund. FS&C provides investment
management services to the Dreyfus Appreciation Fund as a sub-investment advisor. According to published reports filed by
FS&C with the SEC, the Dreyfus Appreciation Fund pays monthly fees to FS&C according to a graduated schedule computed
at an annual rate based on the value of the Dreyfus Appreciation Fund’s average daily net assets. The Company does not
compensate FS&C for services provided to the Dreyfus Appreciation Fund. Participants in the Company’s defined contribution
plans had allocated $21.0 million for investment in the Dreyfus Appreciation Fund at March 31, 2013, representing 6.5% of the
total amount invested in the Company’s defined contribution plans at March 31, 2013.

The Company believes that the services described above have been provided on terms no less favorable to the Company than
could have been negotiated with non-affiliated third parties.

Note 15 - Relationships with Mutual Insurance Companies

Trinity and Capitol County Mutual Fire Insurance Company (“Capitol”) are parties to a quota share reinsurance agreement
whereby Trinity assumes 100% of the business written by Capitol, subject to a cap for ceded losses for dwelling coverage.
Capitol is a mutual insurance company and, accordingly, is owned by its policyholders. Trinity and Old Reliable Casualty
Company (“ORCC”), a subsidiary of Capitol, are also parties to a quota share reinsurance agreement whereby prior to 2013,
Trinity assumed 100% of the business written by ORCC. In the second quarter of 2013, ORCC received regulatory approval to
amend its agreement with Trinity, effective January 1, 2013, whereby Trinity continues to assume 100%, of the business written
by ORCC, subject to a cap for ceded losses for dwelling coverage.

Five employees of the Company serve as directors of Capitol’s five member board of directors. Nine employees of the
Company also serve as directors of ORCC’s nine member board of directors. Kemper’s subsidiary, United, provides claims and
administrative services to Capitol and ORCC. In addition, agents appointed by Kemper’s subsidiary, The Reliable Life
Insurance Company, and who are employed by United, are also appointed by Capitol and ORCC to sell property insurance
products for the Company’s Life and Health Insurance segment. The Company also provides certain investment services to
Capitol and ORCC.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Summary of Results
Net Income

Net Income was $58.4 million ($1.00 per unrestricted common share) for the three months ended March 31, 2013, compared to
$43.6 million ($0.73 per unrestricted common share) for the same period in 2012.

Income from Continuing Operations was $58.6 million ($1.00 per unrestricted common share) for the three months ended
March 31, 2013, compared to $36.3 million ($0.61 per unrestricted common share) for the same period in 2012.

A reconciliation of Segment Net Operating Income to Net Income for the three months ended March 31, 2013 and 2012 is
presented below:

Three Months Ended

Mar 31, Mar 31, Increase

(Dollars in Millions) 2013 2012 (Decrease)
Segment Net Operating Income (Loss):

Kemper Preferred..... ..ottt $ 18.8 § 104 $ 8.4

KempPer SPECIalty........ccviviiiieiiciiciieeeeeeee ettt a bbbt eaeens 3.5 4.1 (0.6)

KeMPET DIIECL .....ovvieiieiieieciieiee ettt ettt sttt ettt ensesseensenseenes 6.7 (1.3) 8.0

Life and Health INSUIANCE..........c..coieieiiiieiicieie ettt 21.2 27.8 (6.6)
Total Segment Net Operating INCOME..........ccoecieiiiriiirieiieieieeet e 50.2 41.0 9.2
Corporate and Other Net Operating LoSS........ccviieeiiiieriieiereeeesre et (7.9) (7.6) 0.3)
Consolidated Net Operating INCOME ..........ceeuirieriieiienieieeieieeec e ee e 423 334 8.9
Net Income (Loss) From:

Net Realized Gains on Sales of INVEStMENtS ...........cceveevierierienieiieiee e 17.5 32 14.3

Net Impairment Losses Recognized in Earnings............ccoceeevvvieviiiieniieenieeienneennn, (1.2) 0.3) 0.9
Income from Continuing OPErations..........c.ecereuerieesieriesieeierteeiereeeeesseessesseessesseesseseens 58.6 36.3 223
Income (Loss) from Discontinued Operations .............c.ccueeeevrieeenreeeeneeneeseenreseessesnnens 0.2) 7.3 (7.5)
NEEINCOMIE ...ttt ettt s st e s s e s et e et ebeseneasesesasene s $ 584 $ 436 $ 14.8

Revenues

Earned Premiums were $509.9 million for the three months ended March 31, 2013, compared to $529.2 million for the same
period in 2012, a decrease of $19.3 million. Earned Premiums for the three months ended March 31, 2013 decreased by $13.3
million, $7.6 million and $2.6 million in the Kemper Direct, Kemper Specialty and Life and Health Insurance segments,
respectively, and increased by $4.2 million in the Kemper Preferred segment.

Net Investment Income increased by $3.4 million for the three months ended March 31, 2013, compared to the same period in
2012, due primarily to higher dividends on Equity Securities, higher income from Equity Method Limited Liability Investments
and higher investment income from real estate investments, partially offset by lower interest and dividends on Fixed Maturities.

Net Realized Gains on Sales of Investments were $26.9 million for the three months ended March 31, 2013, compared to $4.9
million for the same period in 2012. Net Impairment Losses Recognized in Earnings were $1.9 million for the three months
ended March 31, 2013, compared to $0.5 million for the same period in 2012. The Company cannot predict if or when similar
investment gains or losses may occur in the future.
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Catastrophes

Catastrophe losses and LAE (excluding loss and LAE reserve development from prior accident years) were $11.1 million for

the three months ended March 31, 2013, compared to $11.4 million for the same period in 2012. Catastrophe losses and LAE

(excluding loss and LAE reserve development) by business segment for the three months ended March 31, 2013 and 2012 are
presented below:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
KEMPET PLETEITEA .......oeeeeeeeeeeeeeeee ettt ettt et te s ae s eae et eneenens $ 70 § 8.5
K eMPET SPECIAILY ....vetieiiieiieiiciete ettt ettt ettt e e seesaeeste s st esbesseesbesssesasssesasssaseessenseenes 1.1 0.1
KEMPET DITECL......ecuiitiiiiieticieeteete ettt ettt ettt ettt e ettt eett et e e st e eteeaaeereeateeseesbessseseessesseesseteessesseenns 0.6 2.1
Life and Health INSUIANCE ..........ccveiiiieieiieie ettt ettt este e e besaa e sessaesbaessenseessenseenns 24 0.7
Total Catastrophe Losses and LAE...........ccoooiiiiiiiiiiicceceeee ettt ettt $ 1.1 § 11.4

Loss and LAE Reserve Development

Increases (decreases) in the Company’s property and casualty loss and LAE reserves for the three months ended March 31,
2013 and 2012 to recognize adverse (favorable) loss and LAE reserve development from prior accident years in continuing
operations, hereinafter also referred to as “reserve development” in the discussion of segment results, is presented below:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Kemper Preferred:

NON-CALASTTOPRE ......eeeeeeceeeeceee ettt ettt ettt ne oot ettt et et et ese et ene et ene et eneeseneenns $ 6.8) $ (0.6)

CALASIIOPRC ...ttt ettt ettt ettt e et e ste e b e s te e b e e st esbeesae b e ess e beesaeeseensesreensesaeenbesseenseesaens (1.4) (0.3)

TOLALL ettt ettt ettt ettt et e re et e b e ese b e beese s anbenbensentensenteneeseeseeneeneas (8.2) 0.9)
Kemper Specialty

INON=CALASTIOPRC ...ttt ettt et e et estb e et e e tbeebeesteessbeasaessseesaeasseessassseenseeans 0.6 (1.0)

CALASIIOPRC ...ttt ettt ettt ettt e et e ste e b e s te e b e e st esbeesae b e ess e beesaeeseensesreensesaeenbesseenseesaens 0.1 0.1

TOMAL ...ttt ettt ettt ettt et e et et et e tt e beett et e ete e beeabeete et e eaeenteeteeteeaeereeteeteareans 0.7 0.9
Kemper Direct:

INON=CALASTIOPRC ...ttt ettt et e et e e s te e et e e tbeebeesaeessbeesaessseesaeasseessassseenseeans (5.8) 3.9

CALASIIOPRC ...ttt ettt ettt ettt e et e ste e b e s te e b e e st esbeesae b e ess e beesaeeseensesreensesaeenbesseenseesaens (0.2) —

TOLALL ettt ettt ettt ettt et e re et e b e ese b e beese s anbenbensentensenteneeseeseeneeneas (6.0) 3.9
Life and Health Insurance:

INON=CATASTIOPRE ...ttt ettt et et e et e e tb e et e e tbeeabeesteessbeasaessseesaeasseesseesseensenans 0.2 0.3)

CALASIIOPRC ...ttt ettt et te et e s bt e b e st e e s b e essesbeesbe b eess e beesseeseensesaeensesaeenbesraenseasaans 0.4) 0.3

TOMAL ...ttt ettt ettt ettt ettt e e te et ettt e ett e beeaeeebeeabeeteeateeaeenteeaeeteereeteeteeaeereans 0.2) —
Decrease in Total Loss and LAE Reserves Related to Prior Years:

INON=CALASTIOPRC ...ttt ettt et e et e e s tae e e e tbeesbeesaeessbeesaessseesaaasseesseesseensenans (11.8) (5.8)

CALASIIOPRC ...ttt ettt et te et e s bt e b e st e e s b e essesbeesbe b eess e beesseeseensesaeensesaeenbesraenseasaans (1.9) 0.1
Decrease in Total Loss and LAE Reserves Related to Prior Years.........cccooceeeevieieiieiececieereeieen, $ (13.7) $ 5.7

See MD&A, “Critical Accounting Estimates,” of the 2012 Annual Report for additional information pertaining to the
Company’s process of estimating property and casualty insurance reserves for losses and LAE, development of property and
casualty insurance losses and LAE, estimated variability of property and casualty insurance reserves for losses and LAE, and a
discussion of some of the variables that may impact development of property and casualty insurance losses and LAE and the
estimated variability of property and casualty insurance reserves for losses and LAE.
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Non-GAAP Financial Measures
Underlying Losses and LAE and Underlying Combined Ratio

The following discussions for the Kemper Preferred, Kemper Specialty and Kemper Direct segments use the non-GAAP
financial measures of (i) Underlying Losses and LAE and (ii) Underlying Combined Ratio. Underlying Losses and LAE (also
referred to in the discussion as “Current Year Non-catastrophe Losses and LAE”) exclude the impact of catastrophe losses, and
loss and LAE reserve development from prior years from the Company’s Incurred Losses and LAE, which is the most directly
comparable GAAP financial measure. The Underlying Combined Ratio is computed by adding the Current Year Non-
catastrophe Losses and LAE Ratio with the Incurred Expense Ratio. The most directly comparable GAAP financial measure is
the combined ratio, which uses total incurred losses and LAE, including the impact of catastrophe losses, and loss and LAE
reserve development from prior years. The Company believes Underlying Losses and LAE and the Underlying Combined
Ratio are useful to investors and are used by management to reveal the trends in the Company’s Property and Casualty
insurance businesses that may be obscured by catastrophe losses and prior year reserve development. These catastrophe losses
may cause the Company’s loss trends to vary significantly between periods as a result of their incidence of occurrence and
magnitude and can have a significant impact on incurred losses and LAE and the combined ratio. Prior year reserve
developments are caused by unexpected loss development on historical reserves. Because reserve development relates to the re-
estimation of losses from earlier periods, it has no bearing on the performance of the Company’s insurance products in the
current period. The Company believes it is useful for investors to evaluate these components separately and in the aggregate
when reviewing the Company’s underwriting performance.

Consolidated Net Operating Income

Consolidated Net Operating Income is an after-tax, non-GAAP financial measure and is computed by excluding from Income
from Continuing Operations the after-tax impact of (i) Net Realized Gains on Sales of Investments, (ii) Net Impairment Losses
Recognized in Earnings related to investments and (iii) other significant non-recurring or infrequent items that may not be
indicative of ongoing operations. Significant non-recurring items are excluded when (a) the nature of the charge or gain is such
that it is reasonably unlikely to recur within two years, and (b) there has been no similar charge or gain within the prior two
years. The most directly comparable GAAP financial measure is Income from Continuing Operations.

The Company believes that Consolidated Net Operating Income provides investors with a valuable measure of its ongoing
performance because it reveals underlying operational performance trends that otherwise might be less apparent if the items
were not excluded. Net Realized Gains on Sales of Investments and Net Impairment Losses Recognized in Earnings related to
investments included in the Company’s results may vary significantly between periods and are generally driven by business
decisions and external economic developments such as capital market conditions that impact the values of the Company’s
investments, the timing of which is unrelated to the insurance underwriting process. Significant non-recurring items are
excluded because, by their nature, they are not indicative of the Company’s business or economic trends.

A reconciliation of Consolidated Net Operating Income to Income from Continuing Operations for the three months ended
March 31, 2013 and 2012 is presented below:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Consolidated Net Operating INCOME............eecviiieriiiieiieieeeee st eee ettt seesteseesse s s esreessessaessesseensesssensennns $§ 423 § 334
Net Income (Loss) From:

Net Realized Gains on Sales of INVESTMENLS...........cceervirieriieieniieieniiete ettt see e e sese e esseseeens 17.5 32

Net Impairment Losses Recognized in Earnings ............cccccoceeeieiiiiiieiieieieeeecieereeveeve e (1.2) (0.3)
Income from Continuing OPETATIONS ..........ceeverierierierieeiertietenteeseesseesseseessessaessessessessesseessesseessesseessenses $§ 586 § 363

There were no applicable significant non-recurring items that the Company excluded from the calculation of Consolidated Net
Operating Income for the three months ended March 31, 2013 and 2012.

The preceding non-GAAP financial measures should not be considered a substitute for the comparable GAAP financial
measures, as they do not fully recognize the overall profitability of the Company’s businesses.
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Kemper Preferred

Selected financial information for the Kemper Preferred segment follows:

(Dollars in Millions)

Net Premitums WITHEN. ... ...ooiuiiiieiee ettt e et e et e e e e st e s eaaeesnaas

Earned Premiums:

AULOMODILE ... et e e e e e e e st e e e ne e

Incurred Losses and LAE related to:

Current Year:

Non-catastrophe Losses and LAE ........c..cccocooiiiiniiiineeceeeeees
Catastrophe Losses and LAE...........cccooooiiiiiiiicicceeeeeee e

Prior Years:

Non-catastrophe Losses and LAE ...........cccoooooiiieiiiiiciieeeeeeee e
Catastrophe Losses and LAE...........ccocooooiiiiiciinieeceeee e
Total Incurred Losses and LAE..........ccoooiiiiiiieeeeeee e
INSULANCE EXPEISES ..eouviieiiieiiieiieiie ettt ettt sttt sttt st e st e e e enaeeeas
OPErating Profit......c.cceiiiiiiieiiciice ettt et et aesaeeanen
INCOME TaAX EXPENISE ....eeeviiniieeiiieiie ettt ettt ettt sttt st e st saeesbeeenbeenaeeeas

Segment Net Operating INCOME ...........coveivieriirieiiieiiieceeee e

Ratios Based On Earned Premiums

Current Year Non-catastrophe Losses and LAE Ratio..........c.ccoceveneneniineniicincnnens
Current Year Catastrophe Losses and LAE Ratio..........cccocvevvieieciiicciceece e,
Prior Years Non-catastrophe Losses and LAE Ratio.........c.ccocevevenenenineniicncnns
Prior Years Catastrophe Losses and LAE Ratio..........ccccoeveviririninenieieeeeee
Total Incurred Loss and LAE Ratio.........ccoceceriiiieiiiiiiiiicnceieeeeeceeee
Incurred EXpense Ratio.......cccoccviiuiiiiiiiiiiiciecececeee ettt e
CombIned RALIO ....c.eeuiiiieiiiiiiiiiiiieseeeeee ettt

Underlying Combined Ratio

Current Year Non-catastrophe Losses and LAE Ratio.......c..c.ccoceveneneiineniiccncnnens
Incurred EXpense Ratio.......ccoccviiuiiiiiiiiiiicie ettt et

Underlying Combined Ratio .........ccccoerierieiiinieiiiiiiinin e

Non-GAAP Measure Reconciliation

Underlying Combined Ratio .........ccccoerierieiiinieiiiiiiiinscee e
Current Year Catastrophe Losses and LAE Ratio..........cccocvevviiieiiiieciceee e,
Prior Years Non-catastrophe Losses and LAE Ratio.........c.ccocevevenenenicneniicncnens
Prior Years Catastrophe Losses and LAE Ratio..........ccccoeveviririineienieeeeieeeee
Combined Ratio as Reported ..........ccooveviiiieriiiieiiiieieeeeceese et
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Three Months Ended
Mar 31, Mar 31,
2013 2012
$ 2058 § 207.0
$§ 1271  § 1266
78.2 74.7
13.9 13.7
219.2 215.0
15.0 10.9
0.1 0.1
2343 226.0
147.9 145.0
7.0 8.5
(6.8) (0.6)
(1.4) (0.3)
146.7 152.6
61.2 60.3
26.4 13.1
(7.6) Q@.7)
$§ 188 § 104
67.4% 67.4%
32 4.0
(3.1) (0.3)
(0.6) (0.1)
66.9 71.0
279 28.0
94.8% 99.0%
67.4% 67.4%
279 28.0
95.3% 95.4%
95.3% 95.4%
3.2 4.0
(3.1) (0.3)
(0.6) (0.1)
94.8% 99.0%
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Kemper Preferred (continued)

Insurance Reserves

Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Insurance Reserves:
AULOMODILE .. ...veiiieitcect ettt ettt ettt b et bt b s seas b essete s ete b ete b eseesens § 2810 $ 2876
HOMEOWIIETS......eeciieeiiecit ettt ettt sttt e e e et e e beestaessbeessaeeaseessbeenseeasseansaanssesnseesssennseenes 120.5 123.7
Other PErSONAL........ccciiiieiiiicieeeee ettt ettt ettt e s s e e e seenaesseesseeseenseesaenseennenseenns 41.7 41.0
INSUTANCE RESETVES....cuuiieiiiiiieeiieiie ettt ettt sttt e bt e st e e be e tbessbeessaeenbaessseenseessseensaenseenn $§ 4432 $§ 4523
Insurance Reserves:
Loss Reserves:
CASE ettt ettt ettt ettt ettt et et et et et eae et ent et ent et et ete s ere s eneenens $ 2799 § 2847
Incurred but NOt REPOITEd.......ceeviieiiiiieieiieieie ettt st a et aessaeaesenesesnees 102.5 105.5
TOtAl LOSS RESEIVES....c.uicuiiiieiiictecie ettt ettt ettt ettt ettt et et eatesbe e e e s teesaesbeesbeeseeaseerseareenseseenns 382.4 390.2
LLAE RESEIVES.....ceiutieiieiiiiiiteeiit ettt sttt e st estte sttt e st et e s beesatesabeesstesabeensbeenseensaesnseenssesabeesasesnseens 60.8 62.1

INSUTANCE RESEIVES.....eeiiiiiiiiiiiie et e ettt e e e e et e e e e e aae e e e s e e aaaeeesseennaaeeeessnnnaeeeas $ 4432 § 452.3

Earned Premiums in the Kemper Preferred segment increased by $4.2 million for the three months ended March 31, 2013,
compared to the same period in 2012. Earned premiums increased by $0.5 million, $3.5 million and $0.2 million in
automobile insurance, homeowners insurance and other personal insurance, respectively, due primarily to higher average
premium, partially offset by lower volume.

Net Investment Income in the Kemper Preferred segment increased by $4.1 million for the three months ended March 31, 2013,
compared to the same period in 2012, due primarily to higher net investment income from Equity Method Limited Liability
Investments, higher dividends on equity securities and higher levels of investments allocated to the Kemper Preferred segment.
The Kemper Preferred segment reported net investment income from Equity Method Limited Liability Investments of $3.5
million in 2013, compared to $1.4 million in 2012.

Operating Profit in the Kemper Preferred segment increased by $13.3 million before taxes for the three months ended

March 31, 2013, compared to the same period in 2012, due primarily to higher levels of favorable loss and LAE reserve
development, higher net investment income and lower incurred catastrophe losses and LAE. Favorable loss and LAE reserve
development (including catastrophe development) was $8.2 million in 2013, compared to $0.9 million in 2012. Catastrophe
losses and LAE (excluding development) were $7.0 million in 2013, compared to $8.5 million in 2012. The Kemper Preferred
segment continues to take actions intended to improve profitability, including additional rate increases, enhanced pricing
segmentation, higher deductibles, especially for wind or hail events, and other underwriting actions.

Automobile insurance incurred losses and LAE were $93.8 million, or 73.8% of automobile insurance earned premiums, for the
three months ended March 31, 2013, compared to $92.1 million, or 72.7% of automobile insurance earned premiums, for the
same period in 2012. Automobile insurance incurred losses as a percentage of automobile earned premiums increased by 1.1%
due primarily to higher underlying losses and LAE as a percentage of automobile insurance earned premiums, higher incurred
catastrophe losses and LAE (excluding development), partially offset by the favorable impact from a change in loss and LAE
reserve development. Underlying incurred losses and LAE exclude the impact of catastrophes and loss and LAE reserve
development. Underlying losses and LAE as a percentage of automobile insurance earned premiums were 74.1% in 2013,
compared to 70.9% in 2012. Underlying losses and LAE as a percentage of automobile insurance earned premiums increased
due primarily to higher severity of bodily injury losses, higher frequency of collision claims and higher severity of collision
losses. Catastrophe losses and LAE (excluding development) were $1.1 million in 2013, compared to $0.6 million in 2012.
Favorable loss and LAE reserve development (excluding catastrophes) was $1.3 million in 2013, compared to adverse loss and
LAE reserve development (excluding catastrophes) of $1.8 million in 2012.

36



Table of Contents

Kemper Preferred (continued)

Homeowners insurance incurred losses and LAE were $47.9 million, or 61.3% of homeowners insurance earned premiums, for
the three months ended March 31, 2013, compared to $53.4 million, or 71.5% of homeowners insurance earned premiums, for
the same period in 2012. Homeowners insurance incurred losses and LAE as a percentage of homeowners insurance earned
premiums decreased due primarily to higher levels of favorable loss and LAE reserve development, lower catastrophe losses
and LAE (excluding development) and lower underlying losses and LAE as a percentage of homeowners insurance earned
premiums. Favorable loss and LAE reserve development was $5.4 million in 2013, compared to $1.3 million in 2012.
Catastrophe losses and LAE (excluding development) on homeowners insurance were $5.7 million in 2013, compared to $7.5
million in 2012. Underlying losses and LAE as a percentage of homeowners insurance earned premiums were 60.9% in 2013,
compared to 63.3% in 2012. Underlying losses and LAE as a percentage of homeowners insurance earned premiums decreased
due primarily to higher average premium, lower frequency of claims, partially offset by higher severity of homeowners
insurance losses.

Other personal insurance incurred losses and LAE were $5.0 million, or 36.0% of other personal insurance earned premiums,
for the three months ended March 31, 2013, compared to $7.1 million, or 51.8% of other personal insurance earned premiums,
for the same period in 2012. Other personal insurance incurred losses and LAE decreased by $2.1 million due primarily to
lower underlying losses and LAE. Underlying losses and LAE were $6.0 million in 2013, a decrease of $2.0 million compared
to 2012.

Insurance Expenses increased by $0.9 million for the three months ended March 31, 2013, compared to 2012, due primarily to
higher earned premiums.

The Kemper Preferred segment reported Segment Net Operating Income of $18.8 million for the three months ended March 31,
2013, compared to $10.4 million for the same period in 2012. The Kemper Preferred segment’s effective income tax rate differs
from the federal statutory income tax rate due primarily to tax-exempt investment income and dividends received deductions.
Tax-exempt investment income and dividends received deductions were $5.0 million in 2013, compared to $5.6 million in
2012.
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Kemper Specialty

Selected financial information for the Kemper Specialty segment follows:

(Dollars in Millions)

INEt Premitms WITECIL. ........oiiiiiiieiieeeeeee et ettt eae e et e e e eaaeeeenaeeeenseeeeteeeeeneeeeenaeeeenaneeennees

Earned Premiums:

Incurred Losses and LAE related to:

Current Year:

Non-catastrophe Losses and LAE ..........cccccooeiiiiinieieiceeeeeeee et
Catastrophe Losses and LAE...........ccooooviiiiiiiiiececeeeeeeeeeve e

Prior Years:

Non-catastrophe Losses and LAE ...........cccooovioiiiiiiiiieeceee e
Catastrophe Losses and LAE...........ccoovoiiiieiiiieieceeeee e
Total Incurred Losses and LAE...........ccoooiiiiiiiiiiieeeeee et
INSULANCE EXPEIISES ..couviiiiiiiieeiiieiie ettt ettt ettt ettt et e sttt e st e ebeesaaeensee s
OPEratiNg PrOfit........ccviieiiiieiiiiciece ettt ettt et re e ees
INCOME TaAX EXPEINSE ....eiiiiiiieiiiiiieeieeite sttt ettt ettt ettt et esat e b e saaeebeesaseensee s

Segment Net Operating INCOME ..........ocveiuieiiiiieiietieiece ettt ettt e te s e eteereereesaeeanesaeennas

Ratios Based On Earned Premiums

Current Year Non-catastrophe Losses and LAE Ratio........c.ccccooeivinininininincnencnene
Current Year Catastrophe Losses and LAE Ratio.........cccocovevieveiiciiiiciisecececee e
Prior Years Non-catastrophe Losses and LAE Ratio.......c.cccccceveininnnincnincnencee,
Prior Years Catastrophe Losses and LAE Ratio........ccccooeieiieoieniecieiiicceee e
Total Incurred Loss and LAE Ratio.........cccoviviiiniiniinienieieiceceeccsee e
Incurred EXPense RatiO.......cc.ooieiiiiiiiiiiiiiicieec ettt e e
CombINEd RAIO ...ttt

Underlying Combined Ratio

Current Year Non-catastrophe Losses and LAE Ratio........c.cccoceovinininincnincnencene
Incurred EXPense RatiO.......cc.ooiciiiiiciiiiiiiiceeie ettt ere e e e

Underlying Combined Ratio .........ccceeeiiririniniinieieeeteceteeesese e

Non-GAAP Measure Reconciliation

Underlying Combined Ratio .........cccceeiirinininiiniiieieecteee st
Current Year Catastrophe Losses and LAE Ratio.........cccoccvevieiiiiciiiiciiceceeeee e
Prior Years Non-catastrophe Losses and LAE Ratio.......c.ccccceveiiininnncnincnencnene
Prior Years Catastrophe Losses and LAE Ratio........ccccooeieiieeienieieiiicicece e
Combined Ratio as REPOITEd .........cceecvivieviiiieiiiiee e
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Three Months Ended
Mar 31, Mar 31,
2013 2012
1084 § 1177
871 § 96.6
12.1 10.2
99.2 106.8
6.3 52
0.1 —
105.6 112.0
78.7 86.2
1.1 0.1
0.6 (1.0)
0.1 0.1
80.5 85.4
20.9 21.7
4.2 4.9
0.7) (0.8)
35 % 4.1
79.3% 80.7%
1.1 0.1
0.6 0.9)
0.1 0.1
81.1 80.0
21.1 20.3
102.2% 100.3%
79.3% 80.7%
21.1 20.3
100.4% 101.0%

100.4%  101.0%
1.1 0.1
0.6 (0.9)
0.1 0.1
102.2%  100.3%
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Kemper Specialty (continued)

Insurance Reserves

Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Insurance Reserves:
Personal AULOMODILE ..........covieuiieiiieiieieeecteeiet ettt ettt ettt b s s s s s b ess et asese s esessesesens $§ 1591 $ 1648
Commercial AUtOMODILE .........c..ccviiiiiiiiiiiciececceee ettt et b e te b e re e b e e ae e reens 44.6 43.9
L1151, TSP 7.0 7.2
INSUTANCE RESETVES....cuuiieiiiiiieeiieiie ettt ettt sttt e bt e st e e be e tbessbeessaeenbaessseenseessseensaenseenn $ 2107 $§ 2159
Insurance Reserves:
Loss Reserves:
CASE ..ttt ettt ettt et et ettt et e te et e ete e be et teete e teetbeeteeraebeetseateeabeteerbeetseabeeteenbeereeteereereeres $ 1260 $ 1309
Incurred but NOt REPOITEd.......ceeviieiiiiieieiieieie ettt st a et aessaeaesenesesnees 48.7 48.3
TOtAl LOSS RESEIVES....c.uicuiiiieiiictecie ettt ettt ettt ettt ettt et et eatesbe e e e s teesaesbeesbeeseeaseerseareenseseenns 174.7 179.2
LLAE RESEIVES.....ceiutieiieiiiiiiteeiit ettt sttt e st estte sttt e st et e s beesatesabeesstesabeensbeenseensaesnseenssesabeesasesnseens 36.0 36.7

INSUTANCE RESEIVES.....eeiiiiiiiiiiiie et e ettt e e e e et e e e e e aae e e e s e e aaaeeesseennaaeeeessnnnaeeeas $ 2107 $ 215.9

Earned Premiums in the Kemper Specialty segment decreased by $7.6 million for the three months ended March 31, 2013,
compared to the same period in 2012, due primarily to lower earned premiums for personal automobile insurance, partially
offset by higher earned premiums for commercial automobile insurance. Personal automobile insurance earned premiums
decreased by $9.5 million in 2013, compared to 2012, due primarily to lower volume, partially offset by higher average
premium. Personal automobile insurance policies in force were approximately 251,000 at March 31, 2013, compared to
260,000 at the beginning of 2013 and 302,000 at the beginning of 2012. Commercial automobile insurance earned premiums
increased by $1.9 million in 2013, compared to 2012, due primarily to higher volume from an increase in new business
production.

Net Investment Income in the Kemper Specialty segment increased by $1.1 million for the three months ended March 31, 2013,
compared to the same period in 2012, due primarily to higher net investment income from Equity Method Limited Liability
Investments and higher dividends on equity securities. The Kemper Specialty segment reported net investment income of $1.4
million from Equity Method Limited Liability Investments in 2013, compared to $0.6 million for 2012.

Operating Profit in the Kemper Specialty segment decreased by $0.7 million before taxes for the three months ended March 31,
2013, compared to the same period in 2012, due primarily to lower operating profit in commercial automobile insurance, offset
by higher operating profit in personal automobile insurance.

Personal automobile insurance operating results increased by $5.8 million before taxes for the three months ended March 31,
2013, compared to the same period in 2012, due primarily to the favorable impact of loss and LAE reserve development, lower
underlying losses and LAE as a percentage of personal automobile insurance earned premiums and higher net investment
income, partially offset by higher catastrophe losses and LAE (excluding development). Underlying losses and LAE were
$69.3 million, or 79.5% of personal automobile insurance earned premiums for the three months ended March 31, 2013,
compared to $77.6 million, or 80.3% of personal automobile insurance earned premiums for the same period in 2012. Personal
automobile insurance underlying losses and LAE as a percentage of personal automobile insurance earned premiums decreased
due primarily to higher average premiums. Favorable loss and LAE reserve development on personal automobile insurance was
$0.1 million for the three months ended March 31, 2013, compared to adverse loss and LAE reserve development of $5.1
million for the same period in 2012.

39



Table of Contents

Kemper Specialty (continued)

Commercial automobile insurance operating profit decreased by $6.5 million for the three months ended March 31, 2013,
compared to the same period 2012, due primarily to the adverse effects of loss and LAE reserve development and higher
insurance expenses as a percentage of commercial automobile insurance earned premiums, partially offset by lower underlying
losses and LAE as a percentage of commercial automobile insurance earned premium and higher net investment income.
Adverse loss and LAE reserve development on commercial automobile insurance was $0.7 million for the three months ended
March 31, 2013, comprised of adverse development of $1.6 million related to the 2012 accident year, offset by $0.9 million of
favorable reserve development related to 2011 and prior accident years. Favorable loss and LAE reserve development was $6.1
million in 2012. Underlying losses and LAE as a percentage of commercial automobile insurance earned premiums were 77.7%
for the three months ended March 31, 2013, compared to 84.3% in 2012, and decreased due primarily to lower claims handling
costs, partially offset by higher severity associated with bodily injury claims.

Insurance expenses as a percentage of earned premiums was 21.1% for the three months ended March 31, 2013, compared to
20.3% in 2012, and increased due primarily to higher expenses associated with information technology initiatives.

Segment Net Operating Income in the Kemper Specialty segment was $3.5 million for the three months ended March 31, 2013,
compared to $4.1 million for the same period in 2012. The Kemper Specialty segment’s effective income tax rate differs from
the federal statutory income tax rate due primarily to tax-exempt investment income and dividends received deductions. Tax-
exempt investment income and dividends received deductions were $2.0 million in 2013, compared to $2.7 million in 2012.
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Kemper Direct

Selected financial information for the Kemper Direct segment follows:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Net Premitms WITHEN. ......o.oviivieiieiee ettt ettt ettt eae et eaeete e et eas et e e ete s ete et ese et eseeseseeseneesens $§ 312 $§ 439
Earned Premiums: -
AULOIMODILE .......oeeeeceeeeeeee ettt ettt ettt et e ettt se et ene et neeteneetenes $§ 315 $ 445
HOMIEOWIIETS ...ttt ettt e s e et e sat e e bt e sabe e bt essbeenbeessseensaesaseenbeesnseenseesas 2.2 2.4
OthEr PErSONAL.........ccviiuiiiieiieiiceete ettt ettt ettt veete e e te et e s teeaeeteessestaebeessebeessenseeaseereenns — 0.1
Total Earned PreMITMS.........c.cccveriieieriieieieeieseete et ete et ete et esteeseesseessesseessesseessesssessesssessanssansenssensennns 33.7 47.0
Net INVESTMENT INCOIME ......ooviiiiiiciiecie ettt e e st e et e taeesbe e baeenbeesseessseessnenasenn 3.8 3.6
TOtAl REVEIUECS.....ccuviiiiiiieiieiieieie ettt ettt et et esbeste e b e etee s e essesseessesseessesssensesssensesssensesssessanssansenssenseenes 37.5 50.6
Incurred Losses and LAE related to:
Current Year:
Non-catastrophe Losses and LAE ..........cccoooioiiiiiiiiiicccece ettt 24.5 39.8
Catastrophe Losses and LAE...........ccooioiiriiiiiiceceee ettt e 0.6 2.1
Prior Years:
Non-catastrophe Losses and LAE ...........cccoooieviiiiiniiiieieceiceee et se e e e eseeanens (5.8) 3.9
Catastrophe Losses and LAE...........ccocioiiiiiiiiiccccecee ettt et 0.2) —
Total Incurred Losses and LAE.............cocooiiiiiiiiiiieiceete ettt ettt bessaesseessesseenes 19.1 38.0
INSUTANCE EXPEISES ..ouviiiiiiiiiieiieiie ettt ettt ettt ettt e et e e s aeesteesebeebeessbeessaessseentaasssaenseessseenseesssenn 8.8 15.6
Operating Profit (LLOSS) ...ocvecvieieriieiesii ettt ettt et ettt e bt eseesaeestesseessesseessesssesesssesesssanseessenseenes 9.6 3.0
Income Tax Benefit (EXPENSE).......cc.ccuiiiiiieiiiiieiectieteete ettt ettt sttt et s te et e se e te e beeaseereeans 2.9) 1.7
Segment Net Operating INcome (LOSS)......eccverieriieieriinierieeiesieeie st eeeseeve e esesteesesseesessaesseesaesseennas $ 6.7 $ (1.3)
Ratios Based On Earned Premiums
Current Year Non-catastrophe Losses and LAE Ratio..........cccocvevviiiiiiiiieciiicieeceeeeee e 72.7% 84.7%
Current Year Catastrophe Losses and LAE Ratio..........cccooieiiriieiinieiecece e 1.8 4.5
Prior Years Non-catastrophe Losses and LAE Ratio........cc..ccoevieiiiiieiiiiece et (17.2) (8.3)
Prior Years Catastrophe Losses and LAE Ratio.........ccccccierviriinieiienieieceee et (0.6) —
Total Incurred Loss and LAE RatiO..........ccocoviiiiiiiiiiiicicieceeteee ettt ettt 56.7 80.9
Incurred EXPense RaAtIO.......ccicciiriiiiiiieie ettt ettt ettt st s aeebe st e b e ssa e basssenseessenseenns 26.1 33.2
COMDINEA RALIO ..oeviviiiiiciicieeteee ettt et ettt ettt esteeaaeeaeebeeasebeessebeessebeesseeseenns 82.8% 114.1%
Underlying Combined Ratio -
Current Year Non-catastrophe Losses and LAE Ratio...........ccocveviiiieiiiiiciecieeceeeeeeeee e 72.7% 84.7%
Incurred EXPense RaAtI0.......ccicciiriiiieiiieieceee ettt ettt st este e be e e sbeesa e baessesseessenseenns 26.1 33.2
Underlying Combined RatiO ...........c.ooieviiiiieiiiiiiiiicieieeecte ettt ettt ettt ve et easeere e 98.8% 117.9%
Non-GAAP Measure Reconciliation -
Underlying Combined Ratio ...........c.ooiiviiiiieiiiiiiiectieieeecte ettt ettt ettt e ve et aeeas 98.8% 117.9%
Current Year Catastrophe Losses and LAE Ratio..........cccoovviirieiinieicice et 1.8 4.5
Prior Years Non-catastrophe Losses and LAE Ratio........cc.cccoeieiiiiiiiiiececeeeceee e (17.2) (8.3)
Prior Years Catastrophe Losses and LAE Ration.........ccccccvevvieieniieiienieieccce et (0.6) —
Combined Ratio as REPOITEd .........ccuivuiiiiiiieiiiicieceee ettt ettt ettt ettt 82.8% 114.1%
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Kemper Direct (continued)

Insurance Reserves

Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Insurance Reserves:
AULOMODILE .. ...veiiieitcect ettt ettt ettt b et bt b s seas b essete s ete b ete b eseesens § 1646 $§ 1733
HOMEOWIIETS......eeciieeiiecit ettt ettt sttt e e e et e e beestaessbeessaeeaseessbeenseeasseansaanssesnseesssennseenes 1.9 2.7
L1151, TSP 1.6 1.8
INSUTANCE RESETVES....cuuiieiiiiiieeiieiie ettt ettt sttt e bt e st e e be e tbessbeessaeenbaessseenseessseensaenseenn $ 168.1 $ 177.8
Insurance Reserves:
Loss Reserves:
CASE ettt ettt ettt ettt ettt et et et et et eae et ent et ent et et ete s ere s eneenens $ 1088 § 1154
Incurred but NOt REPOITEd.......ceeviieiiiiieieiieieie ettt st a et aessaeaesenesesnees 39.0 39.7
TOtAl LOSS RESEIVES....c.uicuiiiieiiictecie ettt ettt ettt ettt ettt et et eatesbe e e e s teesaesbeesbeeseeaseerseareenseseenns 147.8 155.1
LLAE RESEIVES.....ceiutieiieiiiiiiteeiit ettt sttt e st estte sttt e st et e s beesatesabeesstesabeensbeenseensaesnseenssesabeesasesnseens 20.3 22.7

INSUTANCE RESEIVES.....eeiiiiiiiiiiiie et e ettt e e e e et e e e e e aae e e e s e e aaaeeesseennaaeeeessnnnaeeeas $ 168.1 $ 177.8

In 2012, the Company announced that the Kemper Direct segment would continue to solicit business for its worksite, affinity
and renters programs and would place its direct-to-consumer operations in run-off. The Company expects positive earnings
from the run-off as a result of premium rate increases and further optimization of operations. Kemper Direct expects that its
policies in-force will decline 15% to 25% in 2013 as a result of this and other actions. In line with this expectation, Earned
Premiums in the Kemper Direct segment decreased by $13.3 million for the three months ended March 31, 2013, compared to
the same period in 2012, due primarily to lower volume, partially offset by higher average premium rates.

Net Investment Income in the Kemper Direct segment increased by $0.2 million for the three months ended March 31, 2013,
compared to 2012, due primarily to higher net investment income from Equity Method Limited Liability Investments, higher
dividends on equity securities, partially offset by lower levels of investments allocated to the Kemper Direct segment. Net
investment income from Equity Method Limited Liability Investments was $0.9 million in 2013, compared to $0.5 million in
2012.

The Kemper Direct segment reported an Operating Profit of $9.6 million before taxes for the three months ended March 31,
2013, compared to an Operating Loss of $3.0 million before taxes in 2012. Operating results improved in the Kemper Direct
segment in 2013, compared to 2012, due primarily to lower underlying losses and LAE, higher levels of favorable reserve
development, lower insurance expenses and lower catastrophe losses and LAE.

Incurred losses and LAE were $19.1 million, or 56.7% as a percentage of earned premiums, for the three months ended

March 31, 2013, compared to $38.0 million, or 80.9% as a percentage of earned premiums, for the same period in 2012.
Incurred losses and LAE decreased in 2013, due primarily to the impact of lower earned premiums, lower underlying losses
and LAE as a percentage of earned premiums, higher levels of favorable loss and LAE reserve development and lower incurred
catastrophe losses and LAE (excluding development). Underlying losses and LAE as a percentage of earned premiums were
72.7% in 2013, compared to 84.7% in 2012. Underlying losses and LAE as a percentage of earned premiums decreased due to
lower frequency of automobile insurance claims, lower severity of automobile insurance losses and lower frequency of
homeowners insurance claims. Favorable loss and LAE reserve development was $6.0 million in 2013, compared to $3.9
million in 2012. Catastrophe losses and LAE (excluding development) were $0.6 million in 2013, compared to $2.1 million in
2012.

Insurance expenses were $8.8 million, or 26.1% of earned premiums, for the three months ended March 31, 2013, compared to
$15.6 million, or 33.2% of earned premiums, for the same period in 2012. Insurance Expenses as a percentage of earned
premiums decreased due primarily to reduced salaries and marketing related expenses.

Kemper Direct reported Segment Net Operating Income of $6.7 million for the three months ended March 31, 2013, compared
to Segment Net Operating Loss of $1.3 million for the same period in 2012. The Kemper Direct segment’s effective income tax
rate differs from the federal statutory income tax rate due primarily to tax-exempt investment income and dividends received
deductions. Tax-exempt investment income and dividends received deductions were $1.3 million in 2013, compared to $1.8
million in 2012.
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Life and Health Insurance

Selected financial information for the Life and Health Insurance segment follows:

Three Months Ended

Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Earned Premiums:
5 £ ST P $ 979 § 98.5
Accident and HeEalth ...........ccooiiiuiiiiiiicicciecceee ettt ettt 40.2 41.5
PLOPEILY .ottt ettt ettt et e sat e e bt e st e et e st e e bt e sat e e baenabe e beesnbeebee e 19.7 20.4
Total Earned PremMIUMS.........c.cccueiuiiiiitieiiiieeie ettt ettt ettt et e et eaaesreeateereebesaseteessebeessebeessesseenns 157.8 160.4
Net INVEStMENt INCOMIE .......eeiiiiiiiiieeiieeeere ettt et ettt e e sabeesbeesabe e baesaseenses 53.0 55.7
OthEr INCOIMC. ....c.viiiiiiiciiictect ettt ettt ettt e et eett et e e st e ebeeateeteeaseeseesbessseseessesseesseseessesseenes — 0.1
TOtAl REVEIUECS.....ccuviiiiiiieiieiieieie ettt ettt et et esbeste e b e etee s e essesseessesseessesssensesssensesssensesssessanssansenssenseenes 210.8 216.2
Policyholders’ Benefits and Incurred Losses and LAE............cccoovioiiiiiiiie e 102.9 100.6
INSULANCE EXPEIISES ..eouviieiiiiiiieiieiie ettt ettt ettt et sa e et e e s it e et e eabeesbeesabeenbeesabeenseesnnean 76.0 72.6
OPEIALING PrOTIt....ocuiiiiiiicieeiiceee ettt ettt et ettt et e teeteeaeebeera e beessesbeessesteesseeseenns 31.9 43.0
INCOME TaAX EXPEINSE ....cuvicviiiieiieiieiiesit ettt ettt e sttt este e e e sbeesaesseessesaeessesssesesssesasssanseessenseenns (10.7) (15.2)
Segment Net Operating INCOME .........c.ocveiuieiiiiieiictieieeecte ettt te e eteereereesaeeaaesaeennas $ 212§ 27.8
Insurance Reserves
Mar 31, Dec 31,
(Dollars in Millions) 2013 2012
Insurance Reserves:
Future Policyholder BENETItS........c.coiviiiiiiiiieiiciieeeeeete ettt ettt e eve v $ 3,1194 $ 3,103.1
Incurred Losses and LAE Reserves:
55 PR RSS PR 35.0 36.8
Accident and Health ...........coooviiiiiiiiiiiciceeceee ettt re e 20.4 21.7
D53 (0] 0153 2SS 8.0 7.0
Total Incurred Losses and LAE RESEIVES ......ccvevuiriiriieiieiieiieieit ettt ens 63.4 65.5
TIISUTAIICE RESEIVES .....eviieiiiiie ettt et ettt et e et e st e e et e e ae e e st e eatesteesasesaneesaseeaeesanean $ 3,182.8 $ 3,168.6

Earned Premiums in the Life and Health Insurance segment decreased by $2.6 million for the three months ended March 31,
2013, compared to the same period in 2012. Earned premiums on life insurance decreased by $0.6 million in 2013, compared to
2012, due primarily to lower volume of insurance. Earned premiums on accident and health insurance decreased by $1.3
million in 2013, compared to 2012, due primarily to lower volume of insurance resulting from the suspension of sales of certain
health insurance products, partially offset by higher volume of supplemental health insurance products. Reserve National has
been adapting its business model in response to the Health Care Acts and suspended sales of certain health insurance products
at the end of 2011 and began transitioning its sales to supplemental health insurance products that are not expected to be as
severely impacted by the Health Care Acts. Earned premiums on property insurance decreased by $0.7 million in 2013,
compared to 2012, due primarily to lower volume of insurance from the run-off and, in certain geographical areas, the non-
renewal of dwelling coverage, partially offset by the impact of non-renewing the Life and Health Insurance segment’s
catastrophe reinsurance program. Catastrophe reinsurance premiums reduced earned premiums by $0.5 million for the three
months ended March 31, 2012.

Net Investment Income decreased by $2.7 million for the three months ended March 31, 2013, compared to the same period in
2012, due primarily to lower book yields on fixed maturities and lower investment income from Equity Method Limited
Liability Investments, partially offset by a higher level of investments in fixed maturities and higher real estate investment
income from the early termination of one tenant’s lease. Net investment income from Equity Method Limited Liability
Investments was $2.3 million in 2013, compared to $3.9 million in 2012.
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Life and Health Insurance (continued)

Operating Profit in the Life and Health Insurance segment was $31.9 million before taxes for the three months ended March 31,
2013, compared to $43.0 million for the same period in 2012. Policyholders’ Benefits and Incurred Losses and LAE increased
by $2.3 million in 2013 due primarily to higher policyholders’ benefits on life insurance and higher catastrophe losses and
LAE, partially offset by lower underlying losses on property insurance. Policyholders’ benefits on life insurance were $70.6
million in 2013, compared to $68.0 million in 2012, an increase of $2.6 million. Policyholder benefits on life insurance
increased due primarily to slightly higher mortality rates. Incurred accident and health insurance losses were $22.7 million, or
56.5% of accident and health insurance earned premiums, in 2013, compared to $23.3 million, or 56.1% of accident and health
insurance earned premiums, in 2012. Incurred Losses and LAE on property insurance were $9.6 million, or 48.7% of property
insurance earned premiums, in 2013, compared to $9.3 million, or 45.6% of property insurance earned premiums in 2012.
Underlying losses and LAE on property insurance were $7.4 million, or 37.6% of property insurance earned premiums, in
2013, compared to $8.6 million, or 42.2% of property insurance earned premiums, in 2012. Catastrophe losses and LAE
(excluding development) were $2.4 million in 2013, compared to $0.7 million in 2012. Expenses in the Life and Health
Insurance segment increased by $3.4 million in 2013, compared to 2012, due primarily to higher legal costs and start-up
expenses to expand Reserve National’s distribution channels.

Segment Net Operating Income in the Life and Health Insurance segment was $21.2 million for the three months ended
March 31, 2013, compared to $27.8 million in 2012.

Certain state insurance regulators, legislators and treasurers are involved in an array of initiatives that could result in significant
changes to unclaimed property laws and claims handling practices with respect to life insurance policies. These initiatives seek,
in various ways, to impose a new duty on the part of life insurers to proactively search for deaths of their insureds. It is the
Company’s position that state officials lack authority to impose new requirements that change existing life insurance contracts.
See Item 1A., “Risk Factors,” of Part IT under the caption “Changes in state enforcement of unclaimed property laws and
related insurance claims handling practices could have a significant effect on (including an acceleration of) the payment and/or
escheatment of life insurance death benefits relative to what is currently contemplated by Kemper and significantly increase
claims handling costs,” Note 13, “Contingencies,” to the Condensed Consolidated Financial Statements and MD&A, “Liquidity
and Capital Resources” for additional information about these matters.
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Investment Results
Investment Income

Net Investment Income for the three months ended March 31, 2013 and 2012 was:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Investment Income:

Interest and Dividends on FiXxed Maturiti€s ............ccvoeevieeieieieeieietieeeteeeeee ettt $ 59.1 § 62.2

Dividends 0n EQUILY SECUITHIES .....eeveriieiiriieieciieie ettt ettt seae e nnesseenes 8.8 52

L0ans t0 POLICYNOLACTS .........cocviiuiiiieeiiiieicctecee ettt et ettt sa e be s e beenseereenns 4.9 4.7

REAL ESLALE ......ueiiiiiiiiiiiiitiete ettt sttt sttt ettt et ettt et 7.4 6.4

Equity Method Limited Liability INVeStMENts...........c.ccveieriieiiiieiieeeie et 8.6 6.7
Total INVeStMENt INCOME.........ceeiiieieriieieeieie ettt ettt ettt ete st e besse e sessaesessseseensenseenes 88.8 85.2
Investment Expenses:

REAL ESLALE ......uiiiiiiiiiiiiiiieet ettt sttt ettt ettt et b e 6.3 6.3

Other INVeStMEnt EXPENSES .......ccccoiiiiiiiiiiiiicieiieeieett ettt ettt et s ve et sre e sreesbeessesbeessesreesseereenns 1.7 1.5
Total INVEStMENt EXPEISES......c.eeruieieriieieiiieie ettt ettt et et este s st esaesseessesseensesssensesssenseensenseenes 8.0 7.8

Net INVESTMENT INCOMIE ......oooiuviiiiiiiiiiieie et e et e e e eeae e e e e seeaaaeeessseaareeeesesaraeeeesannnes $ 80.8 $ 77.4

Net Investment Income was $80.8 million and $77.4 million for the three months ended March 31, 2013 and 2012,
respectively. Net Investment Income increased by $3.4 million in 2013 due primarily to higher dividends on equity securities,
higher investment income from Equity Method Limited Liability Investments and higher investment income from real estate
investments, partially offset by lower Interest and Dividends on Fixed Maturities. Dividends on Equity Securities increased by
$3.6 million due primarily to a higher distributions from limited liability companies and limited partnerships classified as Other
Equity Interests and higher levels of investments in exchange traded funds. Investment income from Equity Method Limited
Liability Investments increased by $1.9 million due to higher investment returns. Investment income from real estate increased
by $1.0 million due primarily to income from the early termination of one tenant’s lease. Interest and Dividends on Fixed
Maturities decreased by $3.1 million in 2013 due primarily to lower book yields.
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Net Realized Gains on Sales of Investments

The components of Net Realized Gains on Sales of Investments for the three months ended March 31, 2013 and 2012 were:

Three Months Ended
Mar 31, Mar 31,

(Dollars in Millions) 2013 2012
Fixed Maturities:

GAINS ON SAIES ......oveivieietieeet ettt ettt ettt ettt ettt ettt ev et et se et et et et et e st ete st etsebess et essesessesessesesserennas $ 257 $ 0.4
Equity Securities:

GAINS ON SALES ....eevieiiiiieiceieie ettt ettt et et e e te et e eseesseesbesseessesseessesssessesssensenssenseessenseenes 0.4 4.1

LLOSSES 0N SALES....c.uiiuiiitieiiieiicie ettt ettt ettt ettt et ettt e v e etsesbeeateebeesbeeaeesseersebeessebeess e teeaseereenns 0.1) —
Real Estate:

GAINS ON SALCS ...ttt ettt ettt ete v e etseebeeabeebeesseeteesseets e beessebeessenteenseereenns 0.6 —
Other Investments:

GAINS ON SALCS ...ttt ettt ettt ete v e etseebeeabeebeesseeteesseets e beessebeessenteenseereenns 0.1 —

Net Gains on Trading SECULILIES........ccieciirierieieeiesteiestesieeeesteeaesteetesseeeesseesaesseessesseessesseessensnens 0.2 0.4
Net Realized Gains on Sales of INVEStMENTS ..........cc.ociiviiiiiiiiiiiie et $ 269 §$ 4.9
GTOSS GAINS ON SALES........oovieieieeieeeteeeteee ettt ettt ettt ettt et e et e e s e s ete e et eneete s ete s eseeseseeseneesens $ 26.8 $ 4.5
GrOSS LOSSES ON SALES .....eviiiiieiiiiiii ettt ettt ettt e st e e teeetbeeetaeeaseetaeeaseeteeeabeeraeeareas 0.1 —
Net Gains on Trading SECULILIES ........ccvecuieriiiierierieieere ettt ettt eeeste et e steeaesteessesteessesseessesreessesreenns 0.2 0.4
Net Realized Gains on Sales of INVESIMENTS ........c.ocoiiiiiiiiiiiiiiciecieccee et et e $ 269 $ 4.9

In the first quarter of 2013, the Company sold $138.5 million of Corporate Bonds and Notes in conjunction with a
comprehensive review of the prospects of each issuer in the Company’s publicly-traded corporate bond portfolio. Realized
Gains on Sales of Fixed Maturities for the three months ended March 31, 2013 include realized gains of $24.8 million from
such sales.

Net Impairment Losses Recognized in Earnings

The components of Net Impairment Losses Recognized in Earnings in the Condensed Consolidated Statements of Income for
the three months ended March 31, 2013 and 2012 were:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
FIXEA MALUTTHIES ..ottt s et e et et ae s esesesees et esesensesesesenessesesesnnsesesesnnnsanenn $ 1.7 $ —
EQUILY SCCUIILIES ...uvivieiiieiieiieiieie ettt ete st ete st eteste e b e eteesbeesseseessesseessesssensesssensesssensesssensenssansenssensennes (0.2) 0.5)
Net Impairment Losses Recognized in Earnings ............c.ccceevvieiiiiiiiiiiicieieeiecieeeeseeeeveee e $ 1.9) $ (0.5)

The Company regularly reviews its investment portfolio for factors that may indicate that a decline in the fair value of an
investment is other-than-temporary. Losses arising from other-than-temporary declines in fair values are reported in the
Condensed Consolidated Statements of Income in the period that the declines are determined to be other-than-temporary. Net
Impairment Losses Recognized in the Condensed Consolidated Statements of Income for the three months ended March 31,
2013 include losses of $1.7 million from other-than-temporary declines in the fair values of investments in fixed maturities of
three issuers. Net Impairment Losses Recognized in the Condensed Consolidated Statements of Income for the three months
ended March 31, 2013 include losses of $0.2 million from other-than-temporary declines in the fair values of investments in
equity securities of two issuers.

Net Impairment Losses Recognized in the Condensed Consolidated Statements of Income for the three months ended
March 31, 2012 include OTTI losses of $0.5 million from other-than-temporary declines in the fair values of investments in
equity securities of two issuers.
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Total Comprehensive Investment Gains (Losses)

Total Comprehensive Investment Gains (Losses) are comprised of Net Realized Gains on Sales of Investments and Net
Impairment Losses Recognized in Earnings that are reported in the Condensed Consolidated Statements of Income and
unrealized investment gains and losses that are not reported in the Condensed Consolidated Statements of Income, but rather
are reported in the Condensed Consolidated Statement of Comprehensive Income. The components of Total Comprehensive
Investment Gains (Losses) for the three months ended March 31, 2013 and 2012 were:

Three Months Ended
Mar 31, Mar 31,
(Dollars in Millions) 2013 2012
Fixed Maturities:
Recognized in Condensed Consolidated Statements of Income:
GAINS ON SALES ...ttt ettt ettt et s et e e s et e e st et e es et e ene e st st e naeeneeeneeneas $ 257 $ 0.4
Net Impairment Losses Recognized in Earnings.............cceevevverienienienienienienieeeenie e sie e (1.7) —
Total Recognized in Condensed Consolidated Statements of Income............coceverienirieneenencnne. 24.0 0.4
Recognized in Other Comprehensive LOSSES . ......coouierirriieieriieierieeieseee sttt (62.5) (17.2)
Total Comprehensive Investment Losses on Fixed Maturiti€s .........c.ecvvverieiiierierieneneenieeeeneeneseeenns (38.5) (16.8)
Equity Securities:
Recognized in Condensed Consolidated Statements of Income:
GAINS 0N SAIES ...ttt ettt ettt b et b ettt et eat et be b b 0.4 4.1
LLOSSES 0N SALES ....eeeviieiieiieeiieite et rite et et e et estteeteesabeesbeessseesseeesseenseessseenseesssaenseeasseensaensseenses (0.1) —
Net Impairment Losses Recognized in Earnings...........ccoecvevieienieienieienieieceee e (0.2) (0.5)
Total Recognized in Condensed Consolidated Statements of Income............ccoevveierieieneeiennnnne, 0.1 3.6
Recognized in Other Comprehensive GAINS .........cceeeerieeieriieienieieneee et 143 19.2
Total Comprehensive Investment Gains on Equity S€CUIItIEs. ......ccccoeverererenienienieicieieeeenenceiene 14.4 22.8
Real Estate:
Recognized in Condensed Consolidated Statements of Income:
GAINS ON SALES ...ttt ettt e st e e e b e te e st e e en e et e ene e st eneenaeeneeeneeneas 0.6 —
Other Investments:
Recognized in Condensed Consolidated Statements of Income:
GAINS ON SALES ...ttt ettt e st e e e b e te e st e e en e et e ene e st eneenaeeneeeneeneas 0.1 —
Trading SecuritieS NEt GAINS..........ccevrierierieiiirieiere et ete st eaesteeseereesseesseseeseesseeseesseeseesseeseas 0.2 0.4
Total Recognized in Condensed Consolidated Statements of Income............ccoceevevieiecrieiiereeienee, 0.3 0.4
Total Comprehensive Investment Gaing (LOSSES)......ccvevverririerieiieniieiesieieseesieseesre e e eesesseessesseenns $ 23.2) $ 6.4
Recognized in Condensed Consolidated Statements of INCOME..........c.oceeveieeeiiiiiiiieiecieeieereeeen $ 250 $ 4.4
Recognized in Other Comprehensive INCOME (LLOSS) ....c.eevvieieriieieriieieeeeie ettt (48.2) 2.0
Total Comprehensive Investment Gains (LOSSES)......ccvieierrieieriieiiiirieeeereeteeeereeeesreeeee e essesreesseereenns $ 232) $ 6.4
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Investment Quality and Concentrations

The Company’s fixed maturity investment portfolio is comprised primarily of high-grade municipal, corporate and agency
bonds. At March 31, 2013, 94% of the Company’s fixed maturity investment portfolio was rated investment grade, which is
defined as a security having a rating of AAA, AA, A or BBB from Standard & Poors (“S&P”); a rating of Aaa, Aa, A or Baa
from Moody’s Investors Services (“Moody’s”); a rating of AAA, AA, A or BBB from Fitch Ratings (“Fitch”) or a rating from
the National Association of Insurance Commissioners (“NAIC”) of 1 or 2.

The following table summarizes the credit quality of the Company’s fixed maturity investment portfolio at March 31, 2013 and
December 31, 2012:

Mar 31, 2013 Dec 31, 2012
NAIC Fair Value Percentage Fair Value Percentage
Rating S & P Equivalent Rating in Millions of Total in Millions of Total
1 AAA,; AA, Ao $ 3,359.3 69.2% $ 3,319.1 68.3%
2 BBB ... e 1,185.5 24.4 1,199.0 24.7
3-4 BB, B 121.7 2.5 158.9 32
5-6 CCCOr LOWET ..c.oouiiiiiciiiciricinicceiceceeceeeeeeee e 190.0 3.9 183.2 3.8
Total Investments in Fixed Maturiti€s ..........cocoveevveiiivieeeieeee e $ 4,856.5 100.0% $ 4,860.2 100.0%

Gross unrealized losses on the Company’s investments in below-investment-grade fixed maturities were $4.4 million and $4.3
million at March 31, 2013 and December 31, 2012, respectively.

At March 31, 2013, the Company had $269.8 million of bonds issued by states and political subdivisions that had been pre-
refunded with U.S. Government and Government Agencies and Authorities obligations held in trust for the full payment of
principal and interest. At March 31, 2013, the Company had $1,132.0 million of investments in bonds issued by states and
political subdivisions, commonly referred to as “municipal bonds,” that had not been pre-refunded, of which $96.8 million
were enhanced with insurance from monoline bond insurers. The Company’s municipal bond investment credit-risk strategy is
to focus on the underlying credit rating of the issuer and not to rely on the credit enhancement provided by the monoline bond
insurer when making investment decisions. To that end, the underlying rating of nearly 96% of the Company’s entire municipal
bond portfolio that has not been pre-refunded is AA or higher.

The following table summarizes the fair value of the Company’s investments in governmental fixed maturities at March 31,
2013 and December 31, 2012:

Mar 31, 2013 Dec 31,2012
Percentage Percentage
of Total of Total

(Dollars in Millions) Fair Value Investments Fair Value Investments
U.S. Government and Government Agencies and Authorities.................. § 4291 6.6% $ 4289 6.6%
Pre-refunded with U.S. Government and Government Agencies and

Authorities Held in TTUSt.........ccccovieiiiieiececieceeieeee e 269.8 4.1 288.5 4.5
SEALES ..eeutvieteeeiie et e et e et et e et et e e bt e et e e beeebe e beesbeebeesebe e taeeaae e teeebeeree e 539.8 8.3 545.1 8.4
Political SUDAIVISIONS .......cceevvirvieiiiiieiiiieie et re e sae s 133.1 2.0 122.9 1.9
Revenue BONdS ..........cooovieuiiiiiiieiiceeccceeeeeeeeeee et 459.1 7.0 444.9 6.9
Canadian Government and Provineces.............ccooeeevereeviinieniieeeneeeeseenn. 0.6 — — —
Total Investments in Governmental Fixed Maturities .......ccoovveeeeeeeueeeenn. $ 18315 28.0% $ 1,830.3 28.3%

The Company’s short-term investments primarily consist of overnight repurchase agreements, money market funds and U.S.
Treasuries. At March 31, 2013, the Company had $196.0 million invested in overnight repurchase agreements primarily
collateralized by securities issued by the U.S. government, $102.0 million invested in money market funds which primarily
invest in U.S. Treasury securities and $48.4 million of U.S. Treasury bills. At the time of borrowing, the repurchase agreements
generally require the borrower to provide collateral to the Company at least equal to the amount borrowed from the Company.
The Company bears some investment risk in the event that a borrower defaults and the value of collateral falls below the
amount borrowed.
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Investment Quality and Concentrations (continued)

The following table summarizes the fair value of the Company’s investments in non-governmental fixed maturities by industry
at March 31, 2013 and December 31, 2012:

Mar 31, 2013 Dec 31,2012
Percentage Percentage
of Total of Total

(Dollars in Millions) Fair Value Investments Fair Value Investments
MaNUFACTUTINE ... .euveevieniieeieie ettt ettt ettt e s e s eseennenseennas $ 1,318.0 202% $ 1,371.1 21.2%
Finance, Insurance and Real EState ..........c...occceeviiiiiieiiicieeeee e 801.5 12.3 780.8 12.1
Transportation, Communication and Utilities..........c.ccocevvevveneicnnccnncnenne. 300.1 4.6 289.2 4.5
SEIVICES ...ouvieurierieeiietiete ettt et e st et et et e s te e b e etseseeteesseessesseessesrnensesssessenseens 291.4 4.5 298.6 4.6
IMIIUIIE .ttt ettt ettt e b e s e st e enbesseensesseenseeneensesnnenseennas 151.5 23 143.4 2.2
Wholesale Trade.........cc.ocvveeiieiiiiieiiieeie et 69.9 1.1 57.8 0.9
Retail Trad@........cooveeiieiieieiceeee e 65.9 1.0 66.5 1.0
Agriculture, Forestry and Fishing............cccccooivvievieiinieiccceceeeen, 19.0 0.3 19.2 0.3
(011515, TP SUR 7.7 0.1 33 0.1
Total Investments in Non-governmental Fixed Maturities........................ $ 3,025.0 46.4% $ 3,029.9 46.9%

Seventy-nine companies comprised over 75% of the Company’s fixed maturity exposure to the Manufacturing industry at
March 31, 2013, with the largest single exposure, Merck & Co., comprising 2.7%, or $35.6 million, of the Company’s fixed
maturity exposure to such industry. Thirty-seven companies comprised over 75% of the Company’s exposure to the Finance,
Insurance and Real Estate industry at March 31, 2013, with the largest single exposure, Wells Fargo & Company, comprising
4.5%, or $35.9 million, of the Company’s exposure to such industry.

The following table summarizes the fair value of the Company’s ten largest investment exposures excluding investments in
U.S. Government and Government Agencies and Authorities and Pre-refunded Municipal Bonds at March 31, 2013:

Percentage
Fair of Total
(Dollars in Millions) Value Investments
Fixed Maturities:
States and Political Subdivisions:
TBXAS 1.ttt ettt ettt e b et b et b et h e a et a ke a et n b et bt b et b ettt be et nenene $ 84.1 1.3%
GROTZIA. .. eeuvieeieiteeeteete et e et ettt et e et et e e te e beestesteesaesaeessesssesseessesseessesseessasseesseseesaesaeensesssessesssessensnans 68.3 1.0
COIOTAAO. ...ttt ettt ettt b e ettt ettt ettt be bbb eaes 62.7 1.0
WASHINZEON ...ttt ettt et s bt e e e te e b e ete e b e ess e beessesseesaesaeensesasessesssessenssans 53.1 0.8
A 2 72 2 Vo PRSPPI 51.2 0.8
IO ettt a et a e bbbttt e ke bt e e b et et et et et et en e entententeneebeeneeneenen 50.8 0.8
Equity Securities:
iShares® iBoxx $ Investment Grade Corporate Bond Fund...............c.ccoovieviviiiiieicicieieeeeee, 100.1 1.5
Equity Method Limited Liability Investments:
Tennenbaum Opportunities Fund V, LLC...........cccooieiiiiiiiiicieee et 72.3 1.1
Goldman Sachs Vintage Fund IV, L.P.......cooooiiieeeeee e 59.6 09
Special Value Opportunities Fund, LLC..........c..cccoouieiiiiiiiiiicieceeeeeeeeeree et 51.4 0.8
TOLAL ..ttt ettt h e bbbttt ettt eb e bbbt b $§ 653.6 10.0%
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Investments in Limited Liability Investment Companies and Limited Partnerships

The Company owns investments in various limited liability investment companies and limited partnerships that primarily invest
in distressed debt, mezzanine debt and secondary transactions. The Company’s investments in these limited liability investment
companies and limited partnerships are reported either as Equity Method Limited Liability Investments, or Other Equity
Interests and included in Equity Securities depending on the accounting method used to report the investment. Additional
information pertaining to these investments at March 31, 2013 and December 31, 2012 is presented below:

Unfunded Stated
Commitment Reported Value Fund
Mar 31, Mar 31, Dec 31, End
(Dollars in Millions) Asset Class 2013 2013 2012 Date
Reported as Equity Method Limited Liability Investments at
Cost Plus Cumulative Undistributed Earnings:
Tennenbaum Opportunities Fund V, LLC..............cccc.co....... Distressed Debt $ — § 723 % 69.9 10/10/2016
Goldman Sachs Vintage Fund IV, LP Secondary Transactions 17.1 59.6 58.9 12/31/2016
Special Value Opportunities Fund, LLC...............c.ccocvennee. Distressed Debt — 51.4 59.4 7/13/2016
BNY Mezzanine - Alcentra Partners III, LP......................... Mezzanine Debt 22.3 21.9 18.9 2021-2022
BNY Mezzanine Partners, LP.............c.cccoooevivviiiicreincnnn Mezzanine Debt 0.4 9.1 9.2 4/17/2016
Ziegler Meditech Equity Partners, LP..............cccocoevrnnns Growth Equity — 8.6 8.9 1/31/2016
NYLIM Mezzanine Partners II, LP..............c.ccccoevevernnnnnne. Mezzanine Debt 4.0 8.1 10.3 7/31/2016
Other FUNAS........covuiieiiiciccece e 8.3 17.1 17.5 Various
Total for Equity Method Limited Liability Investments 52.1 248.1 253.0
Reported as Other Equity Interests and Reported at Fair Value:
Highbridge Principal Strategies Mezzanine Partners, LP..... Mezzanine Debt 2.4 20.3 22.1 1/23/2018
Goldman Sachs Vintage Fund V, LP...........ccccocoeirirnnen. Secondary Transactions 59 13.9 13.7 12/31/2018
Highbridge Principal Strategies Credit Opportunities Fund,
LP e Hedge Fund — 11.2 11.0 12/29/2021
GS Mezzanine Partners V, LP...........c.cccocvvvviviiciiciieeienens Mezzanine Debt 14.7 8.0 9.3 12/31/2021
ORI .t 74.3 90.5 85.2 Various
Total Reported as Other Equity Interests and Reported at Fair
VaUC. ..ottt 97.3 143.9 141.3

TOtAL .. $ 1494 § 3920 § 394.3

While the Company’s investments in any particular fund may increase over the next several years as the Company funds its
commitments, the Company expects that the aggregate amount invested in these funds will remain relatively steady as existing
investments held by the funds either mature or are realized and the proceeds distributed to the Company.

Interest and Other Expenses

Interest and Other Expenses was $23.8 million for the three months ended March 31, 2013, compared to $21.8 million for the
same period in 2012. Interest and Other Expenses increased by $2.0 million for the three months ended March 31, 2013,
compared to the same period in 2012, due primarily to higher salary and postretirement benefit costs.

Income Taxes

The Company’s effective income tax rate from continuing operations differs from the Federal statutory income tax rate due
primarily to the effects of tax-exempt investment income and dividends received deductions. Tax-exempt investment income
and dividends received deductions were $9.4 million for the three months ended March 31, 2013, compared to $11.5 million
for the same period in 2012.
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Recently Issued Accounting Pronouncements

In February 2013, the FASB issued ASU 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other
Comprehensive Income. The standard is effective for the first interim or annual period beginning on or after December 15,
2012. The new standard amends and enhances disclosure requirements by requiring an entity to report the effect of significant
reclassifications out of accumulated other comprehensive income on the respective line items in net income. The Company
adopted the standard in the first quarter of 2013. Except for the additional disclosure requirements, the initial application of the
standard did not have an impact on the Company.

There have been six other ASUs issued in 2013 that amend the original text of the ASC. The ASUs are not expected to have a
material impact on the Company.

Liquidity and Capital Resources

There were no outstanding borrowings at March 31, 2013 under Kemper’s 2016 Credit Agreement, a four-year, $325.0 million,
unsecured, revolving credit agreement, expiring March 7, 2016. The 2016 Credit Agreement provides for fixed and floating rate
advances for periods up to six months at various interest rates. The 2016 Credit Agreement contains various financial
covenants, including limits on total debt to total capitalization, consolidated net worth and minimum risk-based capital ratios
for Kemper’s largest insurance subsidiaries, United and Trinity. Proceeds from advances under the 2016 Credit Agreement may
be used for general corporate purposes, including repayment of existing indebtedness.

Various state insurance laws restrict the ability of Kemper’s insurance subsidiaries to pay dividends without regulatory
approval. Such insurance laws generally restrict the amount of dividends paid in an annual period to the greater of statutory net
income from the previous year or 10% of statutory capital and surplus. Kemper’s direct insurance subsidiaries did not pay
dividends to Kemper during the first three months of 2013. Kemper estimates that its direct insurance subsidiaries would be
able to pay $179.7 million in dividends to Kemper during the remainder of 2013 without prior regulatory approval.

During the first three months of 2013, Kemper repurchased 0.2 million shares of its common stock at an aggregate cost of $6.5
million in open market transactions.

Kemper paid a quarterly dividend to shareholders of $0.24 per common share in the first quarter of 2013. Dividends paid were
$14.0 million for the three months ended March 31, 2013.

Kemper directly held cash and investments totaling $187.4 million at March 31, 2013, compared to $190.2 million at
December 31, 2012. Sources available for the repayment of indebtedness, repurchases of common stock, future shareholder
dividend payments and the payment of interest on Kemper’s senior notes include cash and investments directly held by
Kemper, receipt of dividends from Kemper’s subsidiaries and borrowings under the 2016 Credit Agreement.

The primary sources of funds for Kemper’s insurance subsidiaries are premiums, investment income and proceeds from the
sales and maturity of investments. The primary uses of funds are the payment of policyholder benefits under life insurance
contracts, claims under property and casualty insurance contracts and accident and health insurance contracts, the payment of
commissions and general expenses and the purchase of investments. Generally, there is a time lag between when premiums are
collected and when policyholder benefits and insurance claims are paid. Changes in the legal environment relative to state
enforcement of unclaimed property laws and related insurance claims handling practices could result in changes in the manner
in which Kemper’s life insurance companies administer life insurance death benefits and escheat unclaimed benefits to the
states, and could have a significant effect on, including decreasing such time lag due to an acceleration of the payment and/or
escheatment of such benefits relative to what is currently contemplated by Kemper. See the Company’s Risk Factor set forth in
Item 1A. of Part II of this Quarterly Report on Form 10-Q and Note 13 “Contingencies,” to the Condensed Consolidated
Financial Statements and section of this MD&A entitled “Life and Health Insurance” for additional information on these
matters. During periods of growth, insurance companies typically experience positive operating cash flows and are able to
invest a portion of their operating cash flows to fund future policyholder benefits and claims. During periods in which premium
revenues decline, insurance companies may experience negative cash flows from operations and may need to sell investments
to fund payments to policyholders and claimants. In addition, if the Company’s property and casualty insurance subsidiaries
experience several significant catastrophic events over a relatively short period of time, investments may have to be sold in
advance of their maturity dates to fund payments, which could either result in investment gains or losses. Management believes
that its property and casualty insurance subsidiaries maintain adequate levels of liquidity in the event that they experience
several future catastrophic events over a relatively short period of time.

Net Cash Provided by Operating Activities was $81.3 million for the three months ended March 31, 2013, compared to Net
Cash Provided by Operating Activities of $55.6 million for the same period in 2012.
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Liquidity and Capital Resources (continued)

Net Cash Used by Financing Activities decreased by $11.6 million for the three months ended March 31, 2013, compared to the
same period in 2012. Kemper used $6.5 million of cash during the first three months of 2013 to repurchase shares of its
common stock, compared to $17.9 million of cash used to repurchase shares of its common stock in the same period of 2012.
Kemper used $14.0 million of cash to pay dividends for the three months ended March 31, 2013, compared to $14.5 million of
cash used to pay dividends in the same period of 2012. The quarterly dividend rate was $0.24 per common share for the first
quarters of 2013 and 2012.

Cash available for investment activities in total is dependent on cash flow from Operating Activities and Financing Activities
and the level of cash the Company elects to maintain. Net Cash Used by Investing Activities decreased by $86.4 million for the
three months ended March 31, 2013, compared to the same period of 2012. Purchases of Fixed Maturities exceeded Sales of
Fixed Maturities by $10.0 million for the three months ended March 31, 2013, compared to $32.4 million for the the same
period in 2012. Purchases of Equity Securities exceeded Sales of Equity Securities by $15.8 million for the three months ended
March 31, 2013, compared to $9.7 million for the the same period in 2012. Net cash used by acquisitions of short-term
investments was $36.3 million for the three months ended March 31, 2013, compared to $116.7 million for the same period in
2012. Net proceeds from the sale of Fireside’s active loan portfolio provided $20.1 million of cash for the three months ended
March 31, 2012.

Critical Accounting Estimates

Kemper’s subsidiaries conduct their continuing operations in two industries: property and casualty insurance and life and health
insurance. Accordingly, the Company is subject to several industry-specific accounting principles under GAAP. The
preparation of financial statements in accordance with GAAP requires the use of estimates and assumptions that affect the
reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. The process of estimation is
inherently uncertain. Accordingly, actual results could ultimately differ materially from the estimated amounts reported in a
company’s financial statements. Different assumptions are likely to result in different estimates of reported amounts.

The Company’s critical accounting policies most sensitive to estimates include the valuation of investments, the valuation of
reserves for property and casualty insurance incurred losses and LAE, the assessment of recoverability of goodwill, the
valuation of pension benefit obligations and the valuation of postretirement benefit obligations other than pensions. The
Company’s critical accounting policies are described in the MD&A included in the 2012 Annual Report. There has been no
material change, subsequent to December 31, 2012, to the information previously disclosed in the 2012 Annual Report with
respect to these critical accounting estimates and the Company’s critical accounting policies.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Pursuant to the rules and regulations of the SEC, the Company is required to provide the following disclosures about Market
Risk.

Quantitative Information About Market Risk

The Company’s Condensed Consolidated Balance Sheets at both March 31, 2013 and December 31, 2012 included three types
of financial instruments subject to material market risk disclosures required by the SEC:

1) Investments in Fixed Maturities;
2) Investments in Equity Securities; and
3) Notes Payable.

Investments in Fixed Maturities and Notes Payable are subject to material interest rate risk. The Company’s Investments in
Equity Securities include common and preferred stocks and, accordingly, are subject to material equity price risk and interest
rate risk, respectively.

For purposes of this disclosure, market risk sensitive financial instruments are divided into two categories: financial
instruments acquired for trading purposes and financial instruments acquired for purposes other than trading. The Company’s
market risk sensitive financial instruments are generally classified as held for purposes other than trading. The Company has no
significant holdings of financial instruments acquired for trading purposes. The Company has no significant holdings of
derivatives.

The Company measures its sensitivity to market risk by evaluating the change in its financial assets and liabilities relative to
fluctuations in interest rates and equity prices. The evaluation is made using instantaneous changes in interest rates and equity
prices on a static balance sheet to determine the effect such changes would have on the Company’s market value at risk and the
resulting pre-tax effect on Shareholders’ Equity. The changes chosen represent the Company’s view of adverse changes which
are reasonably possible over a one-year period. The selection of the changes chosen should not be construed as the Company’s
prediction of future market events, but rather an illustration of the impact of such possible events.

For the interest rate sensitivity analysis presented below, the Company assumed an adverse and instantaneous increase of 100
basis points in the yield curve at both March 31, 2013 and December 31, 2012 for Investments in Fixed Maturities. Such 100
basis point increase in the yield curve may not necessarily result in a corresponding 100 basis point increase in the interest rate
for all investments in fixed maturities. For example, a 100 basis point increase in the yield curve for risk-free, taxable
investments in fixed maturities may not result in a 100 basis point increase for tax-exempt investments in fixed maturities. For
Investments in Fixed Maturities, the Company also anticipated changes in cash flows due to changes in the likelihood that
investments would be called or pre-paid prior to their contractual maturity. All other variables were held constant. For preferred
stock equity securities, the Company assumed an adverse and instantaneous increase of 100 basis points in market interest rates
from their levels at both March 31, 2013 and December 31, 2012. All other variables were held constant. For Notes Payable,
the Company assumed an adverse and instantaneous decrease of 100 basis points in market interest rates from their levels at
both March 31, 2013 and December 31, 2012. All other variables were held constant. The Company measured equity price
sensitivity assuming an adverse and instantaneous 30% decrease in the Standard and Poor’s Stock Index (the “S&P 500”) from
its levels at March 31, 2013 and December 31, 2012, respectively, with all other variables held constant. The Company’s
investments in common stock equity securities were correlated with the S&P 500 using the portfolio’s weighted-average beta of
0.93 and 0.91 at March 31, 2013 and December 31, 2012, respectively. The portfolio’s weighted-average beta was calculated
using each security’s beta for the five-year periods ended March 31, 2013 and December 31, 2012, respectively, and weighted
on the fair value of such securities at March 31, 2013 and December 31, 2012, respectively. For equity securities without
observable market inputs the Company assumed a beta of 1.00 at March 31, 2013 and December 31, 2012. Beta measures a
stock’s relative volatility in relation to the rest of the stock market, with the S&P 500 having a beta coefficient of 1.00.
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Quantitative Information About Market Risk (continued)

The estimated adverse effects on the fair values of the Company’s financial instruments using these assumptions were:

Pro Forma Increase (Decrease)

Interest Equity Total Market

(Dollars in Millions) Fair Value Rate Risk Price Risk Risk
March 31, 2013
Assets:

Investments in Fixed Maturities $ 48565 $§ (3322) $ — § (3322

Investments in Equity SECUIItIeS........cccvevierierierieierieie e 554.1 (19.8) (86.4) (106.2)
Liabilities:

NoOtes Payable.......c.ccveiieiiiiieieiecieeeeeeee e 677.0 21.9 — 21.9
December 31, 2012
Assets:

Investments in Fixed Maturities...........cocoovvvieveveeeeenieeeeeeeee e $ 48602 $ (334.0) $ — $ (334.0)

Investments in Equity Securities 521.9 (19.0) (82.3) (101.3)
Liabilities:

Notes Payable.......c.ocveiieiiiieieieeeee e 675.5 23.1 — 23.1

The market risk sensitivity analysis assumes that the composition of the Company’s interest rate sensitive assets and liabilities,
including, but not limited to, credit quality, and the equity price sensitive assets existing at the beginning of the period remains
constant over the period being measured. It also assumes that a particular change in interest rates is uniform across the yield
curve regardless of the time to maturity. Interest rates on certain types of assets and liabilities may fluctuate in advance of
changes in market interest rates, while interest rates on other types may lag behind changes in market rates. Also, any future
correlation, either in the near term or the long term, between the Company’s common stock equity securities portfolio and the
S&P 500 may differ from the historical correlation as represented by the weighted-average historical beta of the common stock
equity securities portfolio. Accordingly, the market risk sensitivity analysis may not be indicative of, is not intended to provide,
and does not provide, a precise forecast of the effect of changes in market rates on the Company’s income or shareholders’
equity. Further, the computations do not contemplate any actions the Company may undertake in response to changes in interest
rates or equity prices.

To the extent that any adverse 100 basis point change occurs in increments over a period of time instead of instantaneously, the
adverse impact on fair values would be partially mitigated because some of the underlying financial instruments would have
matured. For example, proceeds from any maturing assets could be reinvested and any new liabilities would be incurred at the
then current interest rates.

Qualitative Information About Market Risk

Market risk is a broad term related to economic losses due to adverse changes in the fair value of a financial instrument and is
inherent to all financial instruments. SEC disclosure rules focus on only one element of market risk - price risk. Price risk
relates to changes in the level of prices due to changes in interest rates, equity prices, foreign exchange rates or other factors
that relate to market volatility of the rate, index, or price underlying the financial instrument. The Company’s primary market
risk exposures are to changes in interest rates and equity prices.

The Company manages its interest rate exposures with respect to Investments in Fixed Maturities by investing primarily in
investment-grade securities of moderate effective duration.
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Item 4. Controls and Procedures
(a) Evaluation of disclosure controls and procedures.

The Company’s management, with the participation of Kemper’s Chief Executive Officer and Chief Financial Officer, has
evaluated the effectiveness of the Company’s disclosure controls and procedures (as such term is defined in Rules 13a-15(e)
and 15d-15(e) under the Exchange Act), as of the end of the period covered by this report. Based on such evaluation, Kemper’s
Chief Executive Officer and Chief Financial Officer have concluded that, as of the end of such period, the Company’s
disclosure controls and procedures are effective in ensuring that information required to be disclosed by Kemper in reports that
it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified
by the SEC’s rules and forms, and accumulated and communicated to the Company’s management, including Kemper’s Chief
Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

(b) Changes in internal controls.

There have not been any changes in the Company’s internal control over financial reporting (as such term is defined in Rules
13a-15(f) and 15d-15(f) under the Exchange Act) during the fiscal quarter to which this report relates that have materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART II - OTHER INFORMATION
Items not listed here have been omitted because they are inapplicable or the answer is negative.
Item 1. Legal Proceedings

Information concerning pending legal proceedings is incorporated herein by reference to Note 13, “Contingencies,” to the
Condensed Consolidated Financial Statements (Unaudited) in Part I of this Form 10-Q.

Item 1A. Risk Factors

There were no significant changes in the risk factors included in Item 1A. of Part I of the 2012 Annual Report, except for the
following risk factor, which is amended and restated in its entirety as follows:

Changes in state enforcement of unclaimed property laws and related insurance claims handling practices could have a
significant effect on (including an acceleration of) the payment and/or escheatment of life insurance death benefits
relative to what is currently contemplated by Kemper and significantly increase claims handling costs.

In recent years, many states have begun to aggressively enforce compliance with their respective unclaimed property laws
to assure that companies are properly reporting and remitting such property. The treasurers of a large majority of states
have engaged private firms to examine the practices and procedures of life insurance companies for the handling of
unclaimed insurance benefits under life insurance policies, annuity contracts and retained asset accounts.

Certain other measures are also being taken or considered by state insurance regulators, both individually and collectively,
through the auspices of the NAIC. Some state insurance regulators have held administrative hearings and/or have initiated
market conduct examinations focused on claims handling and escheatment practices of life insurers. Based on published
reports, at least six companies have entered into settlement agreements in which they commit to change their historic
claims practices by agreeing to periodically search for deceased insureds, prior to the receipt of a death claim, by
comparing their in-force policy records against a database of reported deaths maintained by the Social Security
Administration (the “SSA Death Master File”).

Separately, state legislators, through the auspices of the National Council of Insurance Legislators, have proposed model
legislation which, if enacted by various states, could require life insurers to compare their in-force policy records against
the SSA Death Master File, for the purpose of proactively identifying potentially deceased insureds for whom the life
insurer has not yet received a death claim. At least five states have enacted legislation of this type, with varying effective
dates, and an additional five states have similar legislation pending. These statutes, if construed to apply to life insurance
policies in force on the statutes’ effective dates, could have a significant effect on, including an acceleration of, the
payment of life insurance benefits to beneficiaries or, in instances where beneficiaries could not be located, the
escheatment of such benefits to the states. One additional state has enacted a version of the model legislation that applies
only prospectively to life insurers (such as Kemper’s life insurance companies) that have not previously used the SSA
Death Master File. An amendment to Alabama's previously-enacted statute referenced above has been passed by the
Alabama House of Representatives and is pending in the Senate. If enacted, this amendment will limit the policies
required to be compared against the SSA Death Master File only to policies issued on or after January 1, 2016. The
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Company cannot predict whether or when other states will introduce or enact legislation of the types described above, or
the exact form or approach that such legislation might take.

The Company has challenged the validity of the Kentucky Unclaimed Life Insurance Benefit Act (one of the enacted
statutes referenced above) insofar as it purports to impose new requirements on existing life insurance contracts issued by
Kemper’s life insurance companies. The trial court in that case has denied the Company’s motion for summary judgment
and held that the requirements of the Kentucky Act apply to life insurance policies issued before the Kentucky Act’s
January 1, 2013 effective date. The case is on appeal by the Company. See Note 13, “Contingencies,” to the Condensed
Consolidated Financial Statements for additional information about this litigation.

Kemper’s life insurance companies are currently the subject of an unclaimed property compliance examination by a private
firm retained by the treasurers of thirty-eight states. Such companies are also the subject of a market conduct exam by one
state insurance regulator for the purpose of verifying such companies’ compliance with relevant regulations governing life
insurance claims handling and unclaimed property practices. The results of these examinations cannot presently be
predicted.

Should these various efforts by state officials succeed in retroactively imposing new claims handling and escheatment
requirements with regard to existing life insurance policies, they could have a material adverse effect on the Company’s
profitability and financial position.

See Note 13, “Contingencies,” to the Condensed Consolidated Financial Statements and the sections of the MD&A entitled
“Life and Health Insurance” and “Liquidity and Capital Resources” for additional information on these matters.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Information pertaining to purchases of Kemper common stock for the three months ended March 31, 2013 follows.

Total Maximum
Number of Shares Dollar Value of Shares
Average Purchased as Part that May Yet Be
Total Price of Publicly Purchased Under
Number of Shares Paid per Announced Plans the Plans or Programs
Period Purchased (1) Share or Programs (1) (Dollars in Millions)
January 1 - January 31......ccccooveievieeieeeeeeeene, — N/A — 3 211.9
February 1 - February 28..........cccooveviveirerirenne. 25473 $ 33.63 — 3 211.9
March 1 -March 31.....cocooiiiiieeece 216,814 § 31.04 210,474 $ 205.4

(1) On February 2, 2011, Kemper’s Board of Directors authorized the repurchase of up to $300 million of Kemper’s common
stock. The repurchase program does not have an expiration date.

During the quarter ended March 31,2013, 2,741 shares were withheld to satisfy the withholding obligations relating to the exercise
of stock appreciation rights under Kemper’s long-term equity-based compensation plans. During the quarter ended March 31,
2013, 25,473 shares were withheld to satisfy tax withholding obligations on the vesting of restricted stock awards under Kemper’s
long-term equity-based compensation plans.
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Item 5. Other Information.

On May 1, 2013, the Board of Directors approved amendments to the Company’s Bylaws, effective at the close of business on
May 1, 2013. The amendments make the following substantive changes:

Meetings by Remote Communication: enable Kemper to hold stockholder meetings by means of remote
communications (provided for in Article 11, Section 1 and referenced in multiple sections throughout the Bylaws)

Electronic Transmission: enable the provision of notices of meetings, and of authorizations and consents and other
communications to be made by electronic means such as email and electronic networks (e.g., Article II, Sections 3, 5,
7 and 10; Article 111, Section 10, Article IV, and defined in Article VII, Section 5)

Dual Record Dates: allow the Board of Directors to establish separate record dates for stockholders entitled to notice
of a stockholders meeting and for stockholders entitled to vote at such meeting (provided for in Article II, Sections 3
and 5, Article VI, Section 5 and referenced in multiple sections throughout the Bylaws)

Meeting Quorum and Adjournment: specify provisions on stockholder meeting quorums, adjournment and business
(Article I, Section 8)

Advance Notice Provisions: clarify provisions and deadlines for a stockholder to propose a director nominee or bring
business before a meeting, specify detailed information to be disclosed in notice and questionnaire about the
stockholder and proposed nominee and their holdings of Kemper stock and related derivative instruments and require
information supplements (Article I1, Section 14 (a) - (i)

Directors: specify information on director terms and vacancies and eligibility to serve as a director nominee; specify
process for calling special meetings by Chairman or by specified officers on request of majority of directors; specify
required standing board committees and related requirements; change references to specific types of compensation to
general authorization to determine compensation consistent with legal requirements (4rticle I1I, Sections 3, 5, 8, 12
and 14)

Officers: add detail on the terms, duties and election and appointment process for officers, enable assignment of
additional title designations and delete the provision (previously Section 3 of Article V) regarding officer
compensation, as that subject is handled by the Compensation Committee in accordance with its charter and the
Governing Rules that are referenced in Article 111, Section 12 (Article V)

Stock Certificates: revise details on requirements for replacement of lost or damage stock certificates (4Article VI,
Section 3)

Evidence of Indebtedness: delete the provision regarding signatures for checks and other evidence of indebtedness
(formerly included as Article VII, Section 3)

Fiscal Year: specify that December 31 each year is the fiscal year end date, consistent with the date previously set by
the board, subject to change by board resolution (4rticle VII, Section 3)

The foregoing summary of the amendments made to the Amended and Restated Bylaws is qualified in its entirety by reference
to the full text of the Amended and Restated Bylaws, Effective May 1, 2013, filed as Exhibit 3.1 to this Quarterly Report on
Form 10-Q.

Also on May 1, 2013, the Board of Directors approved:

An amended Stock Option and SAR Agreement and Deferred Stock Unit Award (“DSU”) Agreement for the
Company’s non-employee directors pursuant to the prior approval of an award of 500 DSUs as a component of the
annual award grant to Kemper’s non-employee directors on the day of the Company’s Annual Shareholder Meeting.
The DSU agreement provides for vesting upon the grant date, conversion of the DSUs into shares of Kemper common
stock on the date that the director’s board service terminates, and payment of dividend equivalents in cash on a
quarterly basis, in the amount and at the time that dividends would have been payable if the DSUs were shares of
Kemper common stock. The Stock Option and SAR Agreement was amended to remove the one-year vesting period
and add a termination events provision to replace a similar provision removed from Kemper’s 2011 Omnibus Equity
Plan. Under the new provision, the agreement will terminate ninety days after the end of the director’s board service,
or one year after the end of the director’s board service if it terminates as a result of the director’s death or disability;
and
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In its Current Report on Form 8-K filed on February 6, 2013, under Item 5.02(e), paragraph number 2, the Company described
one exception to the statement that the “compensation approved for 2013 for the named executive officers was materially consistent
with their compensation for 2012.” The Company should have described an additional exception: “In addition, the Compensation
Committee approved an annual base salary of $430,000 for 2013 for Edward J. Konar, Vice President, an increase from his 2012

A one-time service recognition award to retiring board member Reuben Hedlund in the amount of $90,000, payable in
a lump sum on or before May 15, 2013.

annual base salary of $315,000.”

Item 6. Exhibits

Exhibit numbers correspond to the numbering system in Item 601 of Regulation S-K. Exhibits 10.1 through 10.3 relate to
compensatory plans or agreements.

3.1
10.1

10.2

10.3

31.1
31.2
321

322

101.1
101.2
101.3
101.4
101.5

Amended and Restated Bylaws, Effective May 1, 2013.

Form of Stock Option and SAR Agreement for Non-Employee Directors under the Kemper 2011 Omnibus Equity
Plan, as of May 1, 2013.

Form of Deferred Stock Unit Agreement for Non-Employee Directors under the Kemper 2011 Omnibus Equity
Plan, as of May 1, 2013.

Agreement, dated March 18, 2013, with Dennis R. Vigneau, former Senior Vice President and Chief Financial
Officer.

Certification of Chief Executive Officer Pursuant to SEC Rule 13a-14(a).
Certification of Chief Financial Officer Pursuant to SEC Rule 13a-14(a).

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002 (furnished pursuant to Item 601(b)(32) of Regulation S-K).

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002 (furnished pursuant to Item 601(b)(32) of Regulation S-K).

XBRL Instance

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document
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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 thereunto duly authorized.

Kemper Corporation

Date: May 2, 2013 /S/" DONALD G. SOUTHWELL

Donald G. Southwell

Chairman, President and
Chief Executive Officer
(Principal Executive Officer)

Date: May 2, 2013 /S/" FRANK J. SODARO

Frank J. Sodaro

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Date: May 2, 2013 /S/" RICHARD ROESKE

Richard Roeske

Vice President and Chief Accounting Officer
(Principal Accounting Officer)
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KEMPER CORPORATION

ARTICLE I. - OFFICES

Section 1. The registered office shall be in the City of Wilmington, County of New
Castle, State of Delaware.

Section 2. The corporation may also have offices at such other places both within and
outside of the State of Delaware as the board of directors may from time to time determine or the

business of the corporation may require.

ARTICLE 1I. - MEETINGS OF STOCKHOLDERS

Section 1. Annual and special meetings of stockholders may be held at such date, time
and place, within or outside of the State of Delaware, or solely by means of remote communication
pursuant to Section 211(a)(2) of the Delaware General Corporation Law (“DGCL”), as shall be
stated in the notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. The annual meeting of stockholders shall be held on such date as may be
fixed by resolution of the board of directors at least ten days prior to the date so fixed, for the
purpose of electing directors and for the transaction of such other business as may properly come
before the meeting. Any action required or permitted to be taken by the stockholders of the
corporation must be effected at a duly constituted annual or special meeting of stockholders.

Section 3. Notice, in writing or by electronic transmission, of the annual meeting shall
be given to each stockholder entitled to vote, as determined pursuant to Sections 5 and 6 of Article
VI, as of the record date for determining the stockholders entitled to notice of the meeting, not less
than ten nor more than sixty days before the date of the meeting, except as otherwise provided
herein or as required from time to time by the DGCL or the corporation's certificate of
incorporation. Such notice shall state (a) the date, time and place (if any) thereof, (b) the means of
remote communication (if any) by which stockholders and proxy holders may be deemed present in
person and may vote at such meeting, and (c) the record date for determining the stockholders
entitled to vote at the meeting, if such date is different from the record date for determining
stockholders entitled to notice of the meeting. All informalities or irregularities in any notice of
meeting, or in the areas of credentials, proxies, quorums, voting, and similar matters, will be
deemed waived if no objection is made before or at the meeting.
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Section 4. Special meetings of stockholders, unless otherwise prescribed by statute or
by the corporation's certificate of incorporation, may be called only by the Chairman of the Board
or by the board of directors pursuant to a resolution adopted by a majority of directors then in
office.

Section S. Notice, in writing or by electronic transmission, of a special meeting of
stockholders shall be given to each stockholder entitled to vote, as determined pursuant to Sections
5 and 6 of Article VI, as of the record date for determining the stockholders entitled to notice of the
meeting, not less than ten nor more than sixty days before the date fixed for the meeting, except as
otherwise provided herein or as required from time to time by the DGCL or the corporation's
certificate of incorporation. Such notice shall state (a) the date, time, place (if any) and purpose
thereof, (b) the means of remote communication (if any) by which stockholders and proxy holders
may be deemed present in person and may vote at such meeting, and (c) the record date for
determining the stockholders entitled to vote at the meeting, if such date is different from the record
date for determining stockholders entitled to notice of the meeting. All informalities or
irregularities in any notice of meeting, or in the areas of credentials, proxies, quorums, voting, and
similar matters, will be deemed waived if no objection is made before or at the meeting.

Section 6. Business transacted at any special meeting of stockholders shall be limited to
the business stated in the notice.

Section 7. The officer who has charge of the stock ledger of the corporation shall
prepare and make available, at least ten days before every meeting of stockholders, a complete list
of the stockholders entitled to vote at the meeting (provided, however, if the record date for
determining the stockholders entitled to vote is less than ten days before the meeting date, the list
shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged
in alphabetical order, and showing the address of, and the number of shares registered in the name
of, each stockholder. Nothing contained in this paragraph shall require the corporation to include
electronic mail addresses or other electronic contact information on such list. Such list shall be open
to the examination of any stockholder for any purpose germane to the meeting for a period of at
least ten days prior to the meeting: (i) on a reasonably accessible electronic network, provided that
the information required to gain access to such list is provided with the notice of the meeting, or (ii)
during ordinary business hours at the principal place of business of the corporation. In the event
that the corporation determines to make the list available on an electronic network, the corporation
may take reasonable steps to ensure that such information is available only to stockholders of the
corporation. If the meeting is to be held at a physical location, the list shall be produced and kept at
the time and place of the meeting during the whole time thereof, and subject to the inspection of any
stockholder who may be present. If the meeting is to be held solely by means of remote
communication, then such list shall also be open to the examination of any stockholder during the
whole time of the meeting on a reasonably accessible electronic network, and the information
required to access such list shall be provided with the notice of the meeting.
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Section 8. The holders of a majority of the voting power of all of the shares of stock
issued and outstanding and entitled to vote at a meeting of the stockholders, present in person or
represented by proxy, shall constitute a quorum at such meeting for the transaction of business
except as otherwise provided by statute or by the certificate of incorporation. Where a separate vote
by a class or classes or series is required, a majority of the voting power of the shares of such class
or classes or series present in person or represented by proxy shall constitute a quorum entitled to
take action with respect to that vote on that matter. The chair of the meeting may adjourn the
meeting from time to time, whether or not there is a quorum. No notice of the time and place of the
adjourned meeting and means of remote communication (if any) by which stockholders and proxy
holders may be deemed present in person and vote at such meeting, need be given except as
required by law. If the adjournment is for more than thirty days, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting. The board of directors
may fix a new record date for the adjourned meeting in accordance with Section 5 of Article VI of
these Bylaws, and shall give notice of the adjourned meeting to each stockholder of record entitled
to vote at such adjourned meeting as of the record date so fixed for notice of such adjourned
meeting. If a meeting at which a quorum was established is adjourned, any business may be
transacted at the adjourned meeting that might have been transacted at the meeting as originally
notified. A quorum shall not be broken by the subsequent withdrawal of any stockholders.

Section 9. (a) At a meeting at which a quorum is present, any matter to be decided by
the stockholders other than an election of directors shall be decided by the majority of the votes cast
with respect to such matter (with “abstentions” and “broker non-votes” not counted as a vote cast
either “for” or “against” such matter), unless the matter is one for which a different vote is required
by express provision of the DGCL, the certificate of incorporation or these Bylaws, in which case
such express provision shall govern.

(b) Except as otherwise provided in Section 9(c) below, in an election of directors at a
meeting at which a quorum is present, a nominee for director shall be elected to the board of
directors if the votes cast for such nominee’s election exceed the votes cast against such nominee’s
election (with “abstentions” and “broker non-votes” not counted as a vote cast either “for” or
“against” such nominee’s election). An incumbent director who is not elected at such a meeting
shall promptly tender his or her resignation to the board of directors. In such case, the Nominating
& Corporate Governance Committee shall consider the matter of the resignation and make a
recommendation to the board of directors on whether to accept or reject the resignation within 45
days after the date of certification of the election results by the inspector of elections. The board of
directors shall then consider such recommendation and all other factors it deems relevant and shall
make a decision on the matter within 90 days after the date of such certification, and the corporation
shall publically disclose the board of directors’ decision. The director whose resignation was
tendered shall not participate in the recommendation by the committee or the decision of the board
of directors.

(c) Notwithstanding the provisions of Section 9(b) above, directors shall be elected by a
plurality of the votes cast at any meeting at which a quorum is present and for which (i) the
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Secretary of the corporation has received one or more stockholder notices nominating at least one
person for election to the board of directors in compliance with the advance notice requirements for
stockholder nominations for director set forth in Article II, Section 14 of these Bylaws, and (ii) such
nomination or nominations have not been withdrawn, so that, on the tenth (10th) day before the
corporation first mails its notice for such meeting to the stockholders, the number of nominees for
director is greater than the number of directors to be elected. An election by plurality vote means
that the nominees receiving the greatest number of votes cast shall be elected.

Section 10.  Unless otherwise provided in the certificate of incorporation, each
stockholder shall at every meeting of the stockholders be entitled to one vote in person or by proxy
for each share of the capital stock having voting power held by such stockholder, but no proxy shall
be voted or acted on after three years from its date, unless the proxy provides for a longer period.
Proxies may be authorized by an instrument in writing or by an electronic transmission permitted by
law filed in accordance with the procedure established for the meeting. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission created pursuant to
this Section may be substituted or used in lieu of the original writing or transmission that could be
used, provided that the copy, facsimile telecommunication or other reproduction shall be a complete
reproduction of the entire original writing or transmission.

Section 11.  Prior to any meeting of stockholders, the board of directors shall designate
one or more inspectors of elections to act at such meeting or any adjournment thereof, and make a
written report. The inspector or inspectors may, in the discretion of the board of directors, be
officers, employees or agents of the corporation, or independent individuals, corporations,
partnerships, or other entities, or any combination thereof. The inspectors may appoint or retain
other persons or entities to assist them in the performance of their duties.

Section 12.  Each stockholders' meeting will be called to order and thereafter chaired by
the Chairman of the Board if there then is one, or if not, or if the Chairman of the Board is absent or
so requests, then by the Chief Executive Officer or the President. If none of the Chairman of the
Board, the Chief Executive Officer or the President is available, then the meeting will be called to
order and chaired by such other officer of the corporation as may be appointed by the board of
directors. The Secretary (or in his or her absence an Assistant Secretary) of the corporation will act
as secretary of each stockholders' meeting. If neither the Secretary nor an Assistant Secretary is in
attendance, the chair of the meeting may appoint any person (whether a stockholder or not) to act as
secretary of the meeting. The date and time of the opening and closing of the polls for each matter
upon which the stockholders will vote at the meeting shall be announced at the meeting. No ballots,
proxies or votes, nor any revocations thereof or changes thereto, shall be accepted by the inspectors
or the chair of the meeting after the closing of the polls unless the Delaware Court of Chancery
upon application by a stockholder shall determine otherwise. The chair of the meeting will, among
other things, have absolute authority to determine the order of business to be conducted at such
meeting and to establish rules for, and appoint personnel to assist in, preserving the orderly conduct
of the business of the meeting (including any informal, or question and answer, portions thereof).
Any informational or other informal session of stockholders conducted under the auspices of the
corporation after the conclusion of, or otherwise in conjunction with, any formal business meeting
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of the stockholders will be chaired by the same person who chairs the formal meeting, and the
foregoing authority on his or her part will extend to the conduct of such informal session.

Section 13.  The board of directors may submit any contract or act for approval or
ratification at any duly constituted meeting of the stockholders, the notice of which either includes
mention of the proposed submittal or is waived as provided by law. If any contract or act so
submitted is approved or ratified by a majority of the votes cast thereon at such meeting, the same
will be valid and as binding upon the corporation as it would be if approved and ratified by each
and every stockholder of the corporation.

Section 14. (a) Nominations of persons for election to the board of directors of the
corporation and the proposal of business to be considered by the stockholders may be made at an
annual meeting of stockholders (i) pursuant to the corporation's notice of meeting (or any
supplement thereto), (ii) by or at the direction of the board of directors, or (ii1) by any stockholder
of the corporation who was a stockholder of record at the time of giving of the notice provided for
in this Article II, Section 14 and on the record date (or dates) for determination of the stockholders
entitled to notice of and to vote at such meeting, who is entitled to vote at the meeting and who
complied with the notice procedures set forth in this Article II, Section 14. For the avoidance of
doubt, the foregoing clause (ii1) shall be the exclusive means for a stockholder to make nominations
or propose business at an annual meeting of stockholders, other than business included in the
corporation’s proxy materials pursuant to Rules 14a-8 under the Securities Exchange Act of 1934,
as amended (such act, and the rules and regulations promulgated thereunder, the “Exchange Act”).

(b) For nominations or other business to be properly brought before an annual meeting
by a stockholder pursuant to clause (iii) of paragraph (a) of this Article II, Section 14:

(1) the stockholder of record must have given timely notice thereof in writing to the
Secretary of the corporation,

(i1) the stockholder of record must provide to the Secretary of the corporation any
updates or supplements to such notice at the times and in the forms specified in this Section
14, and

(ii1) any such business must be a proper matter for stockholder action under
Delaware law.

(c) For the stockholder's notice described in paragraph (b)(i) of this Article II, Section
14 to be timely, the notice shall be delivered to the Secretary at the principal executive offices of the
corporation not less than sixty days nor more than ninety days prior to the first anniversary of the
preceding year's annual meeting; provided, however, that in the event that the date of the annual
meeting is advanced by more than thirty days or delayed by more than sixty days from such
anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the
ninetieth day prior to such annual meeting and not later than the close of business on the later of the
sixtieth day prior to such annual meeting or the tenth day following the day on which Public
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Announcement (as defined below in paragraph (h) of this Article II, Section 14) of the date of such
meeting is first made.

(d) The stockholder's notice described in paragraph (b) of this Article II, Section 14 shall
set forth:

(1) as to each person whom the stockholder proposes to nominate for election or
reelection as a director:

(A) all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors, or is otherwise required, in each case
pursuant to Regulation 14A under the Exchange Act,

(B) such person's written consent to being named in the proxy statement as a
nominee and to serving as a director if elected,

(C) a description of all direct and indirect compensation or other material
monetary agreements, arrangements and understandings during the past three years,
and any other material relationships, between or among such stockholder of record
and beneficial owner or owners (if any) and their respective affiliates and associates,
on the one hand, and each proposed nominee and his or her respective affiliates and
associates, on the other hand, including without limitation all information that would
be required to be disclosed pursuant to Item 404 of SEC Regulation S-K if the
stockholder of record making the nomination and any beneficial owner or owners (if
any) or other person on whose behalf the nomination is made, or any affiliate or
associate thereof, were the “registrant” for purposes of such rule and the nominee
were a director or executive officer of such registrant, and

(D) a completed and signed questionnaire and representation and agreement
and any other information, in each case, as required pursuant to Section 5 of Article
III of these Bylaws.

(i1) as to any other business that the stockholder proposes to bring before the
meeting, a brief description of the business desired to be brought before the meeting, the
reasons for conducting such business at the meeting and any financial or other interest in
such business of such stockholder and the beneficial owner (if any) on whose behalf the
proposal is made; and

(ii1) as to the stockholder giving the notice and the beneficial owner (if any) on
whose behalf the nomination or proposal is made:
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(A) the name and address of such stockholder, as they appear on the
corporation's books, and of such beneficial owner,

(B)  (I) the class, series, and number of shares of the corporation that are
owned, directly or indirectly, beneficially and of record by each such party,

(IT) any Derivative Instrument (as defined below in paragraph (h) of
this Article II, Section 14) directly or indirectly owned beneficially by each
such party, and any other direct or indirect opportunity to profit or share in
any profit derived from any increase or decrease in the value of shares of the
corporation,

(IIT) any proxy, contract, arrangement, understanding, or relationship
pursuant to which either party has a right to vote, directly or indirectly, any
shares of any security of the corporation,

(IV) any short interest in any security of the corporation held by each
such party (for purposes of this Section 14(d), a person shall be deemed to
have a short interest in a security if such person directly or indirectly, through
any contract, arrangement, understanding, relationship or otherwise, has the
opportunity to profit or share in any profit derived from any decrease in the
value of the subject security),

(V) any rights to dividends on the shares of the corporation owned
beneficially directly or indirectly by each such party that are separated or
separable from the underlying shares of the corporation,

(VI) any proportionate interest in shares of the corporation or
Derivative Instruments held, directly or indirectly, by a general or limited
partnership in which either party is a general partner or, directly or indirectly,
beneficially owns an interest in a general partner, and

(VII) any performance-related fees (other than an asset-based fee) that
each such party is directly or indirectly entitled to based on any increase or
decrease in the value of shares of the corporation or Derivative Instruments
(if any) as of the date of such notice, including without limitation any such
interests held by members of each such party’s immediate family sharing the
same household (which information set forth in this paragraph shall be
supplemented by such stockholder or such beneficial owner, as the case may
be, not later than ten days after the record date for the meeting to disclose
such ownership as of the record date),



Exhibit 3.1

(C) any other information relating to each such party that would be required
to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for, as applicable, the proposal and/or for the
election of directors in a contested election pursuant to Section 14 of the Exchange
Act (whether or not such party intends to deliver a proxy statement or conduct its
own proxy solicitation), and

(D) a statement as to whether or not each such party will deliver a proxy
statement and form of proxy to holders of, in the case of a proposal, at least the
percentage of voting power of all of the shares of capital stock of the corporation
required under applicable law to carry the proposal or, in the case of a nomination or
nominations for election as directors, at least the percentage of voting power of all of
the shares of capital stock of the corporation reasonably believed by the stockholder
of record or beneficial owner or owners, as the case may be, to be sufficient to elect
the persons proposed to be nominated by the stockholder of record.

(e) A stockholder of record providing notice of a nomination of director or other
business proposed to be brought before a meeting shall further update and supplement such notice,
if necessary, so that the information provided or required to be provided in such notice pursuant to
this Section 14 shall be true and correct as of the record date for determining the stockholders
entitled to notice of the meeting and as of the date that is ten business days prior to the meeting or
any adjournment or postponement thereof, provided that if the record date for determining the
stockholders entitled to vote at the meeting is less than ten business days prior to the meeting or any
adjournment or postponement thereof, the information shall be supplemented and updated as of
such later date. Any such update and supplement shall be delivered to, or mailed and received by,
the Secretary at the principal executive offices of the corporation (i) not later than five business
days after the record date for determining the stockholders entitled to notice of the meeting (in the
case of the update and supplement required to be made as of the record date for determining the
stockholders entitled to notice of the meeting), (ii) not later than five business days prior to the date
for the meeting or any adjournment or postponement thereof (in the case of the update and
supplement required to be made as of ten business days prior to the meeting or any adjournment or
postponement thereof), and (iii) not later than five business days after the record date for
determining the stockholders entitled to vote at the meeting, but not later than the date prior to the
meeting or any adjournment or postponement thereof (in the case of any update and supplement
required to made as of a date less than ten business days prior to the date of the meeting or any
adjournment or postponement thereof).

) Notwithstanding anything in paragraph (c) of this Article II, Section 14 to the
contrary, in the event that the number of directors to be elected to the board of directors of the
corporation is increased and there is no Public Announcement naming all of the nominees for
director or specifying the size of the increased board of directors made by the corporation at least
seventy days prior to the first anniversary of the preceding year's annual meeting, a stockholder's
notice required by this Article II, Section 14 shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be delivered to the Secretary at
the principal executive offices of the corporation not later than the close of business on the tenth day

8
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following the day on which such Public Announcement is first made by the corporation. In no event
shall an adjournment or postponement of an annual meeting for which notice has been given
commence a new time period for the giving of a stockholder’s notice.

(2) Only such persons who are nominated in accordance with the procedures set forth in
these Bylaws shall be eligible for election or reelection as directors and only such business shall be
conducted at an annual meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth in these Bylaws. The chair of the meeting shall have the
power and duty to determine whether a nomination or any business proposed to be brought before
the meeting was made in accordance with the procedures set forth in these Bylaws and, if any
proposed nomination or business is not in compliance with these Bylaws, to declare that such
defective proposed business or nomination shall be disregarded.

(h) For purposes of these Bylaws:

(1) ”Public Announcement” shall mean disclosure (A) in a press
release issued by the corporation in accordance with its customary press
release procedures, that is reported by the Dow Jones News Service,
Associated Press or a comparable national news service or is generally
available on internet news sites, or (B) in a document publicly filed by the
corporation with the Securities and Exchange Commission (“SEC”)
pursuant to Section 13, 14 or 15(d) of the Exchange Act; and

(i1) “Derivative Instrument” means any option, warrant,
convertible security, stock appreciation right, or similar right with an
exercise or conversion privilege or a settlement payment or mechanism at
a price related to any class or series of shares of the corporation or with a
value derived in whole or in part from the value of any class or series of
shares of the corporation, whether or not such instrument or right shall be
subject to settlement in the underlying class or series of capital stock of
the corporation or otherwise.

(1) Notwithstanding the foregoing provisions of this Article II, Section 14, a stockholder
shall also comply with all applicable requirements of the Exchange Act and the rules and
regulations thereunder with respect to the matters set forth in this Article II, Section 14. Nothing in
this Bylaw shall be deemed to affect any rights of stockholders to request inclusion of proposals in
the corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act.
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ARTICLE I1I. - DIRECTORS

GENERAL PROVISIONS

Section 1. The number of directors which shall constitute the whole board shall be not less
than three nor more than twelve. Within the limits above specified, the number of directors shall be
determined exclusively by resolution of the board of directors. The directors shall be elected at the
annual meeting of the stockholders, except as provided in Section 3 of this Article, and each director
elected shall hold office until his successor is elected and qualified or his earlier resignation or
removal, or as otherwise provided in Section 9(b) of Article II.

Section 2. The board of directors shall designate one of its members Chairman of the
Board to serve until his resignation or removal. The Chairman of the Board shall preside at all
meetings of the stockholders and the board of directors and shall have such other duties and powers
as are specified in the corporation's certificate of incorporation and these Bylaws or as may be
prescribed by the board of directors from time to time. The Chairman of the Board may be removed
only by the board of directors in accordance with a resolution adopted by a majority of the directors
then in office. The board of directors may designate one of its members as Vice Chairman of the
Board to serve until his resignation or removal. The Vice Chairman shall have such duties and
powers as may be specified in these Bylaws or otherwise prescribed by the board of directors from
time to time.

Section 3. Subject to the rights of the holders of any class or series of Preferred Stock
and to the requirements of law, unless the board of directors otherwise determines, newly created
directorships resulting from any increase in the authorized number of directors or any vacancies
resulting from death, resignation, retirement, disqualification or removal from office or other cause
may be filled only by a majority of the directors then in office, though less than a quorum, and the
directors so chosen shall hold office for a term expiring at the next annual meeting of the
stockholders and until their successors are duly elected and qualified or their earlier resignation or
removal, or as otherwise provided in Section 9(b) of Article II. No decrease in the number of
authorized directors constituting the board of directors shall shorten the term of any incumbent
director.

Section 4. The business of the corporation shall be managed by or under the direction of
the board of directors which may exercise all such powers of the corporation and do all such lawful
acts and things as are not by statute or by the certificate of incorporation or by these Bylaws
directed or required to be exercised or done by the stockholders.

Section S. To be eligible to be a nominee for election or reelection as a director of the
corporation, a person must deliver (in accordance with the time periods prescribed for delivery of
notice under Section 14 of Article II of these Bylaws or such period as the board of directors may
specify) to the Secretary at the principal executive offices of the corporation a written questionnaire
with respect to the background and qualification of such person and the background of any other
person or entity on whose behalf the nomination is being made (which form of questionnaire shall
be provided by the Secretary upon written request) and a written representation and agreement (in
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the form provided by the Secretary upon written request) that such person (a) is not and will not
become a party to (i) any agreement, arrangement or understanding with, and has not given any
commitment or assurance to, any person or entity as to how such person, if elected as a director of
the corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not
been disclosed in writing to the corporation or (ii) any Voting Commitment that could limit or
interfere with such person’s ability to comply, if elected as a director of the corporation, with such
person’s fiduciary duties under applicable law, (b) is not and will not become a party to any
agreement, arrangement or understanding with any person or entity other than the corporation with
respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed therein, and (c) in such person’s individual
capacity and on behalf of any person or entity on whose behalf the nomination is being made,
would be in compliance, if elected as a director of the corporation, and will comply with all
applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock
ownership and trading policies and guidelines of the corporation. The corporation may require any
proposed nominee to furnish such other information as it may reasonably require to determine the
eligibility of such proposed nominee to serve as a director of the corporation and to determine the
independence of such nominee under the Exchange Act and applicable stock exchange rules.

MEETINGS OF THE BOARD OF DIRECTORS

Section 6. The board of directors of the corporation may hold meetings, both regular
and special, either within or outside of the State of Delaware.

Section 7. Regular meetings of the board of directors may be fixed by resolution of the
board of directors. Notice need not be given of regular meetings.

Section 8. Special meetings of the board may be called by the Chairman of the Board,
Chief Executive Officer or President on one day's prior notice to each director either personally, by
mail, facsimile or other means of electronic transmission. Special meetings shall be called by the
Chairman of the Board, Chief Executive Officer, President or Secretary on like notice on the written
request of a majority of the directors then in office.

Section 9. At all meetings of the board a majority of the directors then in office shall
constitute a quorum for the transaction of business and the act of a majority of the directors present
at any meeting at which there is a quorum shall be the act of the board of directors except as may be
otherwise specifically provided by statute, the certificate of incorporation or these Bylaws. If a
quorum shall not be present at any meeting of the board of directors, the directors present thereat
may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 10.  Unless otherwise restricted by the certificate of incorporation or these
Bylaws, any action required or permitted to be taken at any meeting of the board of directors, or of
any committee thereof, may be taken without a meeting, if all members of the board or of such
committee, as the case may be, consent thereto in writing (or by electronic transmission), and such
writings and transmissions are filed with the minutes of proceedings of the board or committee.
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Section 11.  Unless otherwise provided by the certificate of incorporation or these
Bylaws, members of the board of directors of the corporation, or any committee designated by the
board of directors, may participate in a meeting of the board of directors or such committee by
means of a conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in a meeting pursuant to
this Section shall constitute presence in person at such meeting.

COMMITTEES OF DIRECTORS

Section 12.  The board of directors shall have the following three standing committees of
the board of directors: an Audit Committee, Compensation Committee and Nominating &
Corporate Governance Committee. Each of these three committees shall meet all requirements of
applicable law, regulations and the listing requirements of the New York Stock Exchange or such
other securities market or exchange on which the corporation’s common stock may from time to
time be listed or qualified for trading (collectively, the “Governing Rules”), including the
requirement to have a written charter addressing such committee’s purpose, responsibilities,
authority and any other matters mandated by the Governing Rules. The board of directors may
have, or may from time to time establish by resolution of a majority of the directors then in office,
one or more additional committees, each consisting of one or more directors of the corporation,
subject to the Governing Rules. Each of these committees, to the extent provided in the resolutions
establishing such committee or these bylaws, shall have and may exercise the powers of the board
of directors in the management of the business and affairs of the corporation and may authorize the
seal of the corporation to be affixed to all papers which may require it, subject to the limitations set
forth in the DGCL.

Section 13. Each committee shall keep regular minutes of its meetings and report the
same to the board of directors when required.

COMPENSATION OF DIRECTORS

Section 14. The board of directors or a duly authorized committee thereof shall have the
authority to determine how the directors will be compensated for their service. Such compensation
may take any lawful form of compensation or consideration that is consistent with the Governing
Rules. In addition, the directors shall be entitled to be reimbursed for their actual expenses incurred
in attending all meetings of the board of directors or any committee of the board. Subject to the
Governing Rules, no compensation of directors under this Section shall preclude any director from
serving the corporation in any other capacity and receiving compensation therefor.
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ARTICLE IV. - NOTICES

Section 1. Notices given by the corporation shall be in writing or by electronic
transmission. Notices shall be delivered to stockholders at the address appearing on the books of the
corporation by any of the following methods: U.S. mail; personal delivery (including by courier
service or messenger); electronic transmission (including facsimile, electronic mail, posting to
electronic networks, or as otherwise defined in and consistent with the provisions of Section 232 (or
successor provision) of the DGCL); or other method permissible under the DGCL. Notices shall
be delivered to directors by any of the following methods: U.S. mail; personal delivery (including
by courier service or messenger); electronic transmission (including facsimile, electronic mail or
posting to electronic networks); or such other method as may be determined by resolution of the
board of directors.

Section 2. Notice shall be deemed to be given to stockholders when the same shall be
deposited in the mail, postage prepaid, upon delivery in the case of personal delivery, and as
provided by the DGCL in the case of electronic transmission. Notice shall be deemed to be given to
directors when the same shall be deposited in the mail, postage prepaid, upon delivery in the case of
personal delivery, and upon transmission in the case of electronic transmission.

Section 3. Whenever any notice is required to be given under the provisions of the
statutes or of the certificate of incorporation or of these Bylaws, a waiver thereof in writing,
signed by the person or persons entitled to said notice, or waiver thereof by electronic
transmission by such person, whether before or after the time stated therein, shall be deemed
equivalent thereto. Attendance at a meeting of stockholders, board of directors, or committees
thereof as may from time to time be established, shall constitute a waiver of notice of such
meeting, except when the stockholder, director or member of such committee attends the
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction
of any business because the meeting is not lawfully called or convened.

ARTICLE V. - OFFICERS

GENERAL PROVISIONS

Section 1. The officers of the corporation shall be elected annually by the board of
directors at its first meeting following the annual meeting of the stockholders and shall consist of a
Chief Executive Officer, a President, one or more Vice Presidents, a Secretary, a Treasurer and such
other officers as the board of directors may designate from time to time. The board of directors may
also assign to any officers designations such as Chief Operating Officer, Chief Financial Officer,
Chief Accounting Officer, Executive Vice President, Senior Vice President and other similar
designations. The board of directors shall designate which of the officers are to be considered
“executive officers” as defined by the rules promulgated pursuant to the Exchange Act, provided
that the Chief Executive Officer and President shall in all cases be deemed to be executive officers,
as will any officers with any of the designations specified in the second sentence of this Section 1.
Any two or more offices may be held by the same person.
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Section 2. The board of directors and the Chief Executive Officer may appoint such
assistant officers (such as assistant secretaries and assistant treasurers) as shall be deemed
necessary, who shall hold their offices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the board of directors or the Chief
Executive Officer in accordance with these Bylaws.

Section 3. The officers of the corporation shall hold office until their successors are
elected or appointed or until their earlier resignation, death, incapacity or removal. Except as
otherwise provided in these Bylaws or in the certificate of incorporation, any officer or assistant
officer elected or appointed by the board of directors may be removed at any time by the affirmative
vote of a majority of the board of directors. At its discretion, the board of directors may leave any
office vacant, for such period as it may deem appropriate, and may designate persons to serve as
interim officers or assistant officers pending approval of permanent replacements.

CHIEF EXECUTIVE OFFICER

Section 4. The Chief Executive Officer shall be responsible for the general and active
management of the business of the corporation and shall have all powers and duties commonly
incident to the office of Chief Executive Officer. The Chief Executive Officer shall also perform
such other duties as the board of directors may designate from time to time and shall see that all
orders and resolutions of the board of directors are carried into effect. The Chief Executive Officer
may execute contracts, certificates, filings with governmental entities, bonds, notes, mortgages and
other documents or instruments except where required by law to be otherwise signed and executed,
and provided that the signing and execution thereof may be delegated by the board of directors or
the Chief Executive Officer to other officers or agents of the corporation.

PRESIDENT

Section 5. The President shall, after the Chief Executive Officer, be responsible for the
general and active management of the business of the corporation. The President shall also perform
such other duties as the board of directors or the Chief Executive Officer may designate from time
to time and shall see that all orders and resolutions of the board of directors are carried into effect.
The President may execute contracts, certificates, filings with governmental entities, bonds, notes,
mortgages and other documents and instruments except where required by law to be otherwise
signed and executed, and provided that the signing and execution thereof may be delegated by the
board of directors to other officers or agents of the corporation. During the absence or disability of
the Chief Executive Officer, or if there is no Chief Executive Officer, the President shall perform
the duties and have the powers incident to the office of the Chief Executive Officer. In the event of
an uncertainty or dispute as to whether the Chief Executive Officer is absent or disabled for
purposes of this section, the board of directors shall make the final determination.
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VICE PRESIDENTS

Section 6. The Vice Presidents shall perform such duties and have such powers as may
be determined by the board of directors or the Chief Executive Officer, or in the absence of such
determination, by the President. During the absence or disability of the President, the Vice
Presidents in the order determined by the board of directors or the Chief Executive Officer shall
perform the duties and have the powers incident to the office of the President.

SECRETARY AND ASSISTANT SECRETARIES

Section 7. The Secretary shall be responsible for the recordation of minutes of all
meetings (or consents in lieu thereof) of the board of directors and committees of the board of
directors and all meetings of the stockholders, and for preserving such minutes and consents in the
permanent records of the corporation, and may issue certified copies to third parties of such minutes
or consents, or portions thereof. The Secretary shall cause notice to be given of all meetings of the
stockholders, board of directors and committees thereof, and shall perform such other duties and
have such other powers as are incident to the office of Secretary or as may be determined by the
board of directors or the Chief Executive Officer or, in the absence of such determination, by the
President. The Secretary shall keep in safe custody the seal of the corporation, may affix the same
to any instrument requiring it and may attest thereto.

Section 8. In the absence or disability of the Secretary or otherwise at the direction of
the Chief Executive Officer, the President or the Secretary, an assistant secretary, or if there be more
than one, the assistant secretaries may exercise the duties and have the powers incident to the office
of the Secretary. Any assistant secretary may affix the corporate seal and attest thereto and may
attest the execution of documents on behalf of the corporation.

TREASURER AND ASSISTANT TREASURERS

Section 9. The Treasurer shall perform such duties and have such powers as may be
determined by the board of directors or the Chief Executive Officer or, in the absence of such
determination, by the President.

Section 10.  In the absence or disability of the Treasurer or otherwise at the direction of
the Chief Executive Officer, the President or the Treasurer, an assistant treasurer, or if there shall be
more than one, the assistant treasurers exercise the duties and have the powers incident to the office
of the Treasurer.

ARTICLE VI. - STOCK

ISSUANCE OF STOCK

Section 1. The corporation is authorized to issue shares of stock, directly or through its
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agent, in certificated form as well as uncertificated form, including book-entry or other method of
direct registration.

STOCK CERTIFICATES

Section 2. Every holder of stock in the corporation shall be entitled upon written request
to have a certificate signed in the name of the corporation by the Chief Executive Officer, the
President or a Vice President and the Treasurer or an assistant treasurer, or the Secretary or an
assistant secretary of the corporation, certifying the number of shares owned by such holder in the
corporation. Any or all the signatures on a certificate, including the signatures of the corporate
officers, the transfer agent and/or the registrar, may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if such person were such officer, transfer
agent or registrar at the date of issue.

Section 3. Prior to issuing a replacement certificate in the case of loss of, damage to, or
destruction of, an outstanding stock certificate, the corporation may require the owner or the
owner’s legal representative to provide a bond sufficient to indemnify the corporation against any
claim that may be made against it, or to comply with such other terms and conditions as the
corporation may from time to time prescribe.

Section 4. Upon surrender to the corporation or the transfer agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment
or authority to transfer, it shall be the duty of the corporation or its agent to issue new shares, by
certificate or in uncertificated form, to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.

FIXING OF RECORD DATES

Section 5. For the purpose of determining the stockholders who shall be entitled to
notice of any meeting of stockholders or any adjournment thereof, or to receive payment of any
dividend or disbursement or allotment of any rights, or to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful action, the board of
directors may fix, in advance, a record date, which shall not precede the date on which the
resolution fixing the record date is adopted and which shall not be more than sixty days nor less
than ten days before the date of such meeting, nor more than sixty days prior to any other action
described above. If the board fixes a record date for determining the stockholders entitled to notice
of any meeting of stockholders or any adjournment thereof, such date shall also be the record date
for determining the stockholders entitled to vote at such meeting, unless the board of directors
determines at the time it fixes such record date that a later date on or before the date of the meeting
shall be the date for determining the stockholders entitled to vote at such meeting. If no record date
is fixed by the board of directors, the record date (a) for determining stockholders entitled to notice
of, or to vote at, a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given or, if notice is waived, at the close of business on the
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day next preceding the day on which the meeting is held, and (b) for determining stockholders
entitled to receive payment of any dividend or other distribution or allotment of rights or to exercise
any rights of change, conversion or exchange of stock or for any other purpose, the record date shall
be at the close of business on the day on which the board of directors adopts a resolution relating
thereto. A determination of stockholders of record entitled to notice of, or to vote at, a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the board of
directors may instead fix a new record date for determination of stockholders entitled to vote at the
adjourned meeting, and in such case shall also fix the same or an earlier date as the record date for
stockholders entitled to notice of such adjourned meeting.

REGISTERED STOCKHOLDERS

Section 6. The corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends and disbursements, to vote or to
receive allotment of any rights, or to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, and shall not be bound to recognize
any equitable or other claim to or interest in such shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of
Delaware.

ARTICLE VII. - GENERAL PROVISIONS

DIVIDENDS

Section 1. The board of directors may declare dividends upon the capital stock of the
corporation, subject to any provisions of the certificate of incorporation, and the DGCL at any
regular or special meeting of the board of directors. Dividends may be paid in cash, in property, or
in shares of the capital stock, subject to any provisions of the certificate of incorporation and the
DGCL.

Section 2. Before payment of any dividend, there may be set aside out of any funds of
the corporation available for dividends such sum or sums as the directors from time to time, in their
absolute discretion, determine proper as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property of the corporation, or for such
other purpose as the directors shall think conducive to the interest of the corporation, and the
directors may modify or abolish any such reserve in the manner in which it was created.

FISCAL YEAR

Section 3. The fiscal year of the corporation shall end on December 31 each year, or on
such other date as may be fixed by resolution of the board of directors.

SEAL
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Section 4. The corporate seal shall have inscribed thereon the name of the corporation,
the year of its organization and the words "Corporate Seal, Delaware". The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

ELECTRONIC TRANSMISSION

Section 5. For purposes of these Bylaws, “electronic transmission” means any form of
communication, not directly involving the physical transmission of paper, that creates a record that
may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced
in paper form by such a recipient through an automated process.

ARTICLE VIII. - DIRECTORS' LIABILITY AND INDEMNIFICATION

DIRECTORS' LIABILITY

Section 1. No director of the corporation shall be personally liable to the corporation or
its stockholders for monetary damages for any breach of fiduciary duty by such director as a
director. Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by
applicable law (i) for any breach of the director's duty of loyalty to the corporation or its
stockholders, (i1) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) pursuant to Section 174 of the DGCL, or (iv) for any transaction
from which such director derived an improper personal benefit. No amendment to or repeal of this
Article shall apply to or have any effect on the liability or alleged liability of any director of the
corporation for or with respect to any acts or omissions of such director occurring prior to such
amendment or repeal. If the DGCL is amended hereafter further to eliminate or limit the personal
liability of directors, the liability of a director of this corporation shall be limited or eliminated to
the fullest extent permitted by the DGCL as amended.

RIGHT TO INDEMNIFICATION

Section 2. Each person who was or is made a party to or is threatened to be made a
party to or is involuntarily involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a "Proceeding"), by reason of the fact that he or she is or was a
director or officer of the corporation, or is or was serving (during his or her tenure as director and/or
officer) at the request of the corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, whether the basis of such
Proceeding is an alleged action or inaction in an official capacity as a director or officer or in any
other capacity while serving as a director or officer, shall be indemnified and held harmless by the
corporation to the fullest extent authorized by the DGCL (or other applicable law), as the same
exists or may hereafter be amended, against all expense, liability and loss (including attorneys' fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement)
reasonably incurred or suffered by such person in connection with such Proceeding. Such director
or officer shall have the right to be paid by the corporation for expenses incurred in defending any
such Proceeding in advance of its final disposition; provided, however, that, if the DGCL (or other
applicable law) requires, the payment of such expenses in advance of the final disposition of any
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such Proceeding shall be made only upon receipt by the corporation of an undertaking by or on
behalf of such director or officer to repay all amounts so advanced if it should be determined
ultimately that he or she is not entitled to be indemnified under this Article or otherwise.

RIGHT OF CLAIMANT TO BRING SUIT

Section 3. If a claim under Section 2 of this Article is not paid in full by the corporation
within ninety (90) days after a written claim has been received by the corporation, the claimant may
at any time thereafter bring suit against the corporation to recover the unpaid amount of the claim,
together with interest thereon, and, if successful in whole or in part, the claimant shall also be
entitled to be paid the expense of prosecuting such claim, including reasonable attorneys' fees
incurred in connection therewith. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any Proceeding in advance of its final
disposition where the required undertaking, if any is required, has been tendered to the corporation)
that the claimant has not met the standards of conduct which make it permissible under the DGCL
(or other applicable law) for the corporation to indemnify the claimant for the amount claimed, but
the burden of proving such defense shall be on the corporation. Neither the failure of the
corporation (or of its board of directors, its directors who are not parties to the Proceeding with
respect to which indemnification is claimed, its stockholders, or independent legal counsel) to have
made a determination prior to the commencement of such action that indemnification of the
claimant is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in the DGCL (or other applicable law), nor an actual determination by any such
person or persons that such claimant has not met such applicable standard of conduct, shall be a
defense to such action or create a presumption that the claimant has not met the applicable standard
of conduct.

NON-EXCLUSIVITY OF RIGHTS

Section 4. The rights conferred by this Article shall not be exclusive of any other right
which any director, officer, representative, employee or other agent may have or hereafter acquire
under the DGCL or any other statute, or any provision contained in the certificate of incorporation
or these Bylaws, or any agreement, or pursuant to a vote of stockholders or disinterested directors,
or otherwise.

INSURANCE AND TRUST FUND
Section 5. In furtherance and not in limitation of the powers conferred by statute:

(a) the corporation may purchase and maintain insurance on behalf of any person who is
or was a director, officer, employee or agent of the corporation, or is serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted against him and incurred by him in
any such capacity, or arising out of his status as such, whether or not the corporation would have the
power to indemnify him against such liability under the provisions of law; and
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(b) the corporation may create a trust fund, grant a security interest and/or use other
means (including, without limitation, letters of credit, surety bonds and/or other similar
arrangements), as well as enter into contracts providing indemnification to the fullest extent
permitted by law and including as part thereof provisions with respect to any or all of the foregoing,
to ensure the payment of such amount as may become necessary to effect indemnification as
provided therein, or elsewhere.

INDEMNIFICATION OF EMPLOYEES AND AGENTS OF THE CORPORATION

Section 6. The corporation may, to the extent authorized from time to time by the board
of directors, grant rights to indemnification, including the right to be paid by the corporation the
expenses incurred in defending any Proceeding in advance of its final disposition, to any employee
or agent of the corporation to the fullest extent permitted by law.

AMENDMENT

Section 7. This Article VIII is also contained in Articles NINE and TEN of the
corporation's certificate of incorporation, and accordingly, may be altered, amended or repealed
only to the extent and at the time said Articles NINE and TEN are altered, amended or repealed.
Any repeal or modification of this Article VIII shall not change the rights of an officer or director to
indemnification with respect to any act or omission occurring prior to such repeal or modification.

ARTICLE IX. - AMENDMENTS

The board of directors may adopt, amend or repeal these Bylaws. Any adoption,
amendment or repeal of these Bylaws by the board of directors shall require the approval of a
majority of the directors then in office. The stockholders shall also have power to adopt, amend or
repeal these Bylaws. In addition to any vote of the holders of any class or series of stock of this
corporation required by law or by the certificate of incorporation, the affirmative vote of the holders
of at least a majority of the voting power of all of the then-outstanding shares of voting stock voting
together as a single class, shall be required to adopt, amend or repeal any provision of these Bylaws.
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Kemper Corporation 2011 Omnibus Equity Plan

NON-EMPLOYEE DIRECTOR

NON-QUALIFIED STOCK OPTION AND SARAGREEMENT

This NON-QUALIFIED STOCK OPTION AND SAR AGREEMENT (the
“Agreement”) is made as of this day of (“Grant Date”), between
KEMPER CORPORATION, a Delaware corporation (the “Company”’), and
(the “Option Holder”) for an award consisting of the right and
option (the “Option”) to purchase on the terms and conditions hereinafter set forth, all or
any part (subject to the limitations of Section 3) of an aggregate of
shares of the Common Stock of the Company at the purchase price of $ per share.

SIGNATURES

As of the date set forth above, the parties have executed this Agreement:

KEMPER CORPORATION OPTION HOLDER

By:

«Authorized Officer» «Name»

By his or her signature below, the spouse of the Option Holder agrees to be bound
by all of the terms and conditions of this Non-Qualified Stock Option and SAR
Agreement.

Print Name

As of 5/1/13
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RECITALS

A. The Board of Directors and Shareholders of the Company have adopted the
2011 Omnibus Equity Plan (the “Plan”), to be administered by the Compensation
Committee of the Company's Board of Directors (the “Committee”).

B. The Plan provides, among other things, for grants of awards to non-
employee directors of the Company, of the type, in the amounts and subject to such terms
as shall be determined from time to time by the Board of Directors after considering any
recommendation by the Committee.

C. This Agreement sets forth the terms of awards that may be granted to non-
employee directors of the Company as determined by the Board of Directors from time to
time in the form of an option to purchase shares of Common Stock of the Company
(“Common Stock™) and tandem stock appreciation rights (“SAR”); neither the Option nor
the SAR granted hereby is intended to qualify as an “incentive stock option” under
§422A of the Internal Revenue Code of 1986, as amended.

D. Terms used herein and not otherwise defined shall have the meanings given
to such terms in the Plan.

NOW, THEREFORE, the parties hereto agree as follows:
1. Grant.

(a) The Company grants the Option to the Option Holder, which will be
exercisable from time to time in accordance with the provisions of this Agreement during
a period expiring on the tenth anniversary of the Grant Date of this Agreement, or such
later date as may result from the application of §6 (the “Expiration Date”). This Option is
also subject to early termination in accordance with §5.

(b) The Option is coupled with a SAR that is exercisable to the extent, and only to
the extent, that the Option is exercisable under the vesting provisions of Section 2. The
term of the SAR shall expire on the Expiration Date and shall be subject to early
termination pursuant to Section 3(f) and Section 5. The SAR shall entitle the Option
Holder to surrender the Option (or any portion thereof, subject to Section 3(a)) to the
Company unexercised and receive in exchange for the surrender of the Option (or the
surrendered portion thereof) that number of shares of Common Stock having an
aggregate value equal to: (A) the excess of the fair market value of one share of such
stock (as determined in accordance with Section 4) over the purchase price per share
specified on page one above (or, if applicable, such price as adjusted pursuant to Section
9 hereof), multiplied by (B) the number of such shares subject to the Option (or portion
thereof) which is so surrendered.
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2. Vesting. The Option and SAR shall be exercisable in full by the Option
Holder as of the date of this Agreement. Subject to earlier termination under §5 or the
terms of the Plan and no later than the Expiration Date, the Option Holder may purchase
all or any part of the shares subject to this Option in the manner and under the terms
specified in §3 hereof, or such lesser number of shares as may be available through the
exercise of the SAR. The number of shares subject to this Option that the Option Holder
may purchase shall be reduced by the number of shares previously purchased by the
Option Holder pursuant to the Agreement.

3. Manner of Exercise.

(a)  Each exercise of this Option shall be by means of a written notice of
exercise delivered to the Company by the Option Holder or his or her Representative (as
defined in the Plan). Such notice shall identify the Options being exercised. When
applicable, the notice shall also specify the number of shares of Common Stock that the
Option Holder plans to deliver in payment of all or part of the exercise price. Before
shares will be issued, the full purchase price of the shares subject to the Options being
exercised shall be paid to the Company using the following methods, individually or in
combination: (i) by check payable to the order of the Company in an amount equal to the
purchase price, (i1) by Constructive or Actual Delivery (as defined in the Plan) of shares
of Common Stock with a fair market value as of the close of business on the date of
exercise equal to or greater than the purchase price, (iii) by electronic transfer of funds to
an account of the Company, or (iv) by other means acceptable to the Committee.

(b)  Each exercise of the SAR shall be by means of a written notice of
exercise delivered to the Company, specifying whether the Option Holder is surrendering
all or a portion of the Option and, if only a portion of the Option is being surrendered,
how many shares are included in such portion (to the extent determinable by the Option
Holder). The Company shall issue to the Option Holder a number of shares of Common
Stock computed in accordance with Section 1(b) and the Option and the SAR (or the
surrendered portions thereof) shall be deemed extinguished. The SAR may only be
settled in shares of Common Stock and not by payment of cash to the Option Holder.
Any fractional share that would otherwise result from an exercise of the SAR shall be
rounded down to the nearest whole share.

(c)  The date of exercise shall be: (i) in the case of a broker-assisted
cashless exercise, the earlier of (A) the trade date of the related sale of stock or (B) the
date that the Company receives the purchase price; (i1) in the case of a SAR, or an Option
exercise in which the Option Holder elects to pay some or all of the exercise price and/or
any related withholding taxes by Constructive or Actual Delivery of shares of shares of
Common Stock (or, in the case of such taxes, by directing the Company to withhold
shares that would otherwise be issued upon exercise of such Option), the date that the
Company receives written notice of such exercise; or (iii) in all other cases, the date that
the Company receives the purchase price.
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(d)  This Option and SAR may be exercised only by the Option Holder
or his or her Representative, and not otherwise, regardless of any community property
interest therein of the spouse of the Option Holder, or such spouse's successors in interest.
If the spouse of the Option Holder shall have acquired a community property interest in
this Option and the SAR, the Option Holder, or the Option Holder's Representative, may
exercise the Option and the SAR on behalf of the spouse of the Option Holder or such
spouse's successors in interest.

(e)  Upon the exercise of this Option or SAR, the Company shall require
the Option Holder or the Option Holder's permitted successor in interest to pay the
Company the amount of taxes, if any, which the Company may be required to withhold
with respect to such exercise.

§)) In the event the Option (or any portion thereof) is exercised, then the
SAR (or the corresponding portion) shall terminate. In the event that the SAR (or any
portion thereof) is exercised, then the Option (or the corresponding portion) shall
likewise terminate.

4. Fair Market Value of Common Stock. The fair market value of a share of
Common Stock shall be determined for purposes of this Agreement by reference to the
closing price of a share of Common Stock, as reported by the New York Stock Exchange
(or such other exchange on which the shares of Common Stock are primarily traded) for
the Grant Date or date of exercise, as applicable, or if such date is not a business day, for
the business day immediately preceding such date (or, if for any reason no such price is
available, in such other manner as the Committee may deem appropriate to reflect the
then fair market value thereof).

5. Termination of Services. Any outstanding portion of this Option and SAR
shall terminate 90 days after the date of termination of the Option Holder's services as a
director for any reason other than his or her death or total and permanent disability as
defined in Section 22(e)(3) of the Code (“Termination Event”). If the Option Holder's
services as a director cease because of a Termination Event, any portion of this Option
and SAR that remains outstanding at such time shall expire one year after the date of the
Termination Event.

6. Extension of Expiration in Certain Cases. From time to time, the
Company may declare “blackout” periods during which the Option Holder may be
prohibited from engaging in certain transactions in Company securities. In the event that
the scheduled Expiration Date of this Option and SAR shall fall within a blackout period
that has been declared by the Company and that applies to the Option Holder, then the
Expiration Date shall automatically, and without further notice to the Option Holder, be
extended until such time as fifteen (15) consecutive business days have elapsed after the
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scheduled Expiration Date without interruption by any blackout period that applied to the
Option Holder.

7. Shares to be Issued in Compliance with Federal Securities Laws and
Other Rules. No shares issuable upon the exercise of this Option or SAR shall be issued
and delivered unless and until there shall have been full compliance with all applicable
requirements of the Securities Act of 1933, as amended (whether by registration or
satisfaction of exemption conditions), all applicable listing requirements of the New York
Stock Exchange (or such other exchange(s) or market(s) on which shares of the same
class are then listed) and any other requirements of law or of any regulatory bodies
having jurisdiction over such issuance and delivery. The Company shall use its best
efforts and take all necessary or appropriate actions to assure that such full compliance on
the part of the Company is made. By signing this Agreement, the Option Holder
represents and warrants that none of the shares to be acquired upon exercise of this
Option will be acquired with a view towards any sale, transfer or distribution of said
shares in violation of the Securities Act of 1933, as amended (the “Act”), and the rules
and regulations promulgated thereunder, or any applicable “blue sky” laws, and that the
Option Holder hereby agrees to indemnify the Company in the event of any violation by
the Option Holder of such Act, rules, regulations or laws.

8. Transferability. This Option and SAR and all other rights and privileges
granted hereby shall not be transferred, assigned, pledged or otherwise encumbered in
any way, whether by operation of the law or otherwise except by will or the laws of
descent and distribution. Without limiting the generality of the preceding sentence, no
rights or privileges granted hereby may be assigned or otherwise transferred to the spouse
or former spouse of the Option Holder pursuant to any divorce proceedings, settlement or
judgment. Upon any attempt so to transfer, assign, pledge, encumber or otherwise
dispose of this Option or SAR or any other rights or privileges granted hereby contrary to
the provisions hereof, this Option and SAR and all other rights and privileges contained
herein shall immediately become null and void and of no further force or effect.

9. Certain Adjustments and Change in Control.

(a) The provisions of Articles 4.4 and 19.2 of the Plan relating to certain
adjustments in the case of stock splits, reorganizations, equity restructurings and similar
matters described therein are hereby incorporated in and made a part of this Agreement.
Any such adjustments shall be made by the Committee, whose determination as to what
adjustments shall be made, and the extent thereof, shall be final, binding and conclusive.
No fractional shares of stock shall be issued under the Plan on any such adjustment.

(b) This Option and SAR may be subject to termination or early vesting in
connection with a Change in Control in accordance with the provisions of Section 18.3 of
the Plan.
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10. Participation by the Option Holder in Other Company Plans. Nothing
herein contained shall affect the right of the Option Holder to participate in and receive
benefits under and in accordance with the then current provisions of any pension,
insurance, profit sharing or other welfare plan or program of the Company or of any
subsidiary of the Company in which non-employee directors of the Company are
otherwise eligible to participate.

11.  No Rights as a Stockholder Until Issuance of Shares. Neither the Option
Holder nor any other person legally entitled to exercise this Option or SAR shall be
entitled to any of the rights or privileges of a shareholder of the Company in respect of
any shares issuable upon any exercise of this Option unless and until such shares shall
have been issued and delivered to: (i) the Option Holder in the form of certificates, (ii) a
brokerage or other account for the benefit of the Option Holder either in certificate form
or via “DWAC” or similar electronic means, or (iii) a book entry or direct registration
account in the name of the Option Holder.

12. No Right to Continue as a Director. Nothing herein contained shall be
construed as an agreement by the Company, expressed or implied, that the Option Holder
has a right to continue as a director of the Company for any period of time or at any
particular rate of compensation.

13. Agreement Subject to the Plan. The Option and SAR hereby granted are
subject to, and the Company and the Option Holder agree to be bound by, all of the terms
and conditions of the Plan, as the same shall be amended from time to time in accordance
with the terms thereof, but no such amendment shall adversely affect the Option Holder's
rights under this Option and SAR without the prior written consent of the Option Holder.
In the event that the terms or conditions of this Agreement conflict with the terms or
conditions of the Plan, the Plan shall govern.

14. Execution. This Option and SAR have been granted, executed and
delivered as of the day and year first above written at Chicago, Illinois, and the
interpretation, performance and enforcement of this Agreement shall be governed by the
laws of the State of Delaware without application of its conflicts of laws and principles.

15. Miscellaneous. This Agreement, together with the Plan, is the entire
agreement of the parties with respect to the Option and SAR granted hereby and may not
be amended except in a writing signed by both Kemper Corporation and the Option
Holder or his/her Representative.
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Kemper Corporation 2011 Omnibus Equity Plan

NON-EMPLOYEE DIRECTOR

DEFERRED STOCK UNIT AWARD AGREEMENT

This DEFERRED STOCK UNIT AWARD AGREEMENT (the “Agreement”) is
made as of this day of (“Grant Date”), between KEMPER
CORPORATION, a Delaware corporation (the “Company”), and
(the “Award Holder”) for an award consisting of the grant of an aggregate of
deferred stock units (the “Deferred Stock Units”), each Deferred
Stock Unit representing the right to receive one share of the Common Stock of the
Company (“Common Stock”) on the terms and conditions hereinafter set forth.

SIGNATURES

As of the date set forth above, the parties have executed this Agreement:

KEMPER CORPORATION AWARD HOLDER

By:

«Authorized Officer» «Name»

By his or her signature below, the spouse of the Award Holder agrees to be bound
by all of the terms and conditions of this Deferred Stock Unit Award Agreement.

[Name]
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RECITALS

A. The Board of Directors and Shareholders of the Company have adopted the
2011 Omnibus Equity Plan (the “Plan”), to be administered by the Compensation
Committee of the Company's Board of Directors (the “Committee”).

B. The Plan provides, among other things, for grants of awards to non-
employee directors of the Company, of the type, in the amounts and subject to such terms
as shall be determined from time to time by the Board of Directors after considering any
recommendation by the Committee.

C. This Agreement sets forth the terms of awards that may be granted to non-
employee directors of the Company as determined by the Board of Directors from time to
time in the form of Deferred Stock Units.

D. Terms used herein and not otherwise defined shall have the meanings given
to such terms in the Plan.

NOW, THEREFORE, the parties hereto agree as follows:
1. Grant.

The Company hereby grants the Deferred Stock Units to the Award Holder, subject
to the terms set forth in this Agreement. The Deferred Stock Units granted pursuant to
this Award shall not entitle the Award Holder to any rights of a shareholder of Common
Stock.

2. Vesting. The Deferred Stock Units shall be fully vested as of the date of
this Agreement. No shares of Common Stock shall be issued to the Award Holder in
settlement of Deferred Stock Units prior to the time specified in Section 3.

3. Conversion of Deferred Stock Units; Issuance of Common Stock.
Except as otherwise provided in Sections 6 and 7, upon the date (“Departure Date’) of
the Award Holder's departure from the Company's Board of Directors for any reason that
is considered a “separation from service” as defined in Section 409A of the Internal
Revenue Code of 1986 and its accompanying regulations (“Code Section 409A”) the
Company shall promptly cause to be issued shares of Common Stock in book-entry form,
registered in the Award Holder's name (or in the name of the Award Holder's
Representative, as the case may be), in payment of whole Deferred Stock Units. Except
as otherwise provided in Section 7, in no event shall the date that Common Stock is
issued to the Award Holder (“Settlement Date) occur later than ninety (90) days
following the Award Holder's Departure Date).

4. Dividend Equivalents. If a cash dividend is declared and paid by the
Company with respect to the Common Stock, the Award Holder shall be entitled to

2
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receive a cash payment equal to the total cash dividend the Award Holder would have
received had the Award Holder's Deferred Stock Units been actual shares of Common
Stock. The cash payment shall be made on the date that the dividends are payable to
holders of Common Stock (the “Dividend Payment Date’). The rules of Treas. Reg. §
1.409A-3(d) shall be applied in determining whether a cash payment is made on the
Dividend Payment Date.

5. Fair Market Value of Common Stock. The fair market value of a share of
Common Stock shall be determined for purposes of this Agreement by reference to the
closing price of a share of Common Stock, as reported by the New York Stock Exchange
(or such other exchange on which the shares of Common Stock are primarily traded) for
the Grant Date, Vesting Date, Settlement Date or dividend payment date, as applicable, or
if such date is not a business day, for the business day immediately preceding such date
(or, if for any reason no such price is available, in such other manner as the Committee
may deem appropriate to reflect the then fair market value thereof).

6. Code Section 409A. The Company intends that the award hereunder shall
comply with Code Section 409A. If the Award Holder is a “specified employee” (within
the meaning of Code Section 409A and determined pursuant to procedures adopted by the
Company) as of the Departure Date and subject to Code Section 409A(a)(2)(B)(i),
payment shall be made on the first day following the six (6) month anniversary of the
Award Holder's Departure Date (or, if earlier than the end of the six (6) month period, the
date of the Award Holder's death). In no event shall the Company and/or its affiliates be
liable for any tax, interest or penalties that may be imposed on the Award Holder (or the
Award Holder's estate) under Code Section 409A.

7. Shares to be Issued in Compliance with Federal Securities Laws and
Other Rules. No shares issuable in settlement of the Deferred Stock Units shall be
issued and delivered unless and until there shall have been full compliance with all
applicable requirements of the Securities Act of 1933, as amended (whether by
registration or satisfaction of exemption conditions), all applicable listing requirements of
the New York Stock Exchange (or such other exchange(s) or market(s) on which shares
of the same class are then listed) and any other requirements of law or of any regulatory
bodies having jurisdiction over such issuance and delivery. The Company shall use its
best efforts and take all necessary or appropriate actions to assure that such full
compliance on the part of the Company is made. By signing this Agreement, the Award
Holder represents and warrants that none of the shares to be acquired in settlement of the
Deferred Stock Units will be acquired with a view towards any sale, transfer or
distribution of said shares in violation of the Securities Act of 1933, as amended (the
“Act”), and the rules and regulations promulgated thereunder, or any applicable “blue
sky” laws, and that the Award Holder hereby agrees to indemnify the Company in the
event of any violation by the Award Holder of such Act, rules, regulations or laws. The
Company will use its best efforts to complete all actions necessary for such compliance
so that settlement can occur within the period specified in Section 3; provided that if the

3
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Company reasonably anticipates that settlement within such period will cause a violation
of applicable law, settlement may be delayed provided that settlement occurs at the
earliest date at which the Company reasonably anticipates that such settlement will not
cause a violation of applicable law, all in accordance with Treasury Regulation Section
1.409A-2(b)(7)(ii).

8. Transferability. The Deferred Stock Units and all other rights and
privileges granted hereby shall not be transferred, assigned, pledged or otherwise
encumbered in any way, whether by operation of the law or otherwise except by will or
the laws of descent and distribution. Without limiting the generality of the preceding
sentence, no rights or privileges granted hereby may be assigned or otherwise transferred
to the spouse or former spouse of the Award Holder pursuant to any divorce proceedings,
settlement or judgment. Upon any attempt so to transfer, assign, pledge, encumber or
otherwise dispose of the Deferred Stock Units or any other rights or privileges granted
hereby contrary to the provisions hereof, the Deferred Stock Units and all other rights and
privileges contained herein shall immediately become null and void and of no further
force or effect.

9. Certain Adjustments and Change in Control.

(a) The provisions of Articles 4.4 and 19.2 of the Plan relating to certain
adjustments in the case of stock splits, reorganizations, equity restructurings and similar
matters described therein are hereby incorporated in and made a part of this Agreement.
Any such adjustments shall be made by the Committee, whose determination as to what
adjustments shall be made, and the extent thereof, shall be final, binding and conclusive.
No fractional shares of stock shall be issued under the Plan on any such adjustment.

(b) The Deferred Stock Units may be subject to termination or early vesting in
connection with a Change in Control in accordance with the provisions of Article 18.3 of
the Plan.

10.  Participation by the Award Holder in Other Company Plans. Nothing
herein contained shall affect the right of the Award Holder to participate in and receive
benefits under and in accordance with the then current provisions of any pension,
insurance, profit sharing or other welfare plan or program of the Company or of any
subsidiary of the Company in which non-employee directors of the Company are
otherwise eligible to participate.

11.  No Rights as a Stockholder Until Issuance of Shares. Except as
otherwise provided in Section 4, neither the Award Holder nor any Representative of the
Award Holder shall be entitled to any of the rights or privileges of a shareholder of the
Company in respect of any shares issuable in settlement of the Deferred Stock Units
unless and until such shares shall have been issued and delivered to: (i) the Award
Holder in the form of certificates, (ii) a brokerage or other account for the benefit of the
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Award Holder either in certificate form or via “DWAC” or similar electronic means, or
(iii) a book entry or direct registration account in the name of the Award Holder.

12. No Right to Continue as a Director. Nothing herein contained shall be
construed as an agreement by the Company, expressed or implied, that the Award Holder
has a right to continue as a director of the Company for any period of time or at any
particular rate of compensation.

13.  Agreement Subject to the Plan. The Deferred Stock Units hereby granted
are subject to, and the Company and the Award Holder agree to be bound by, all of the
terms and conditions of the Plan, as the same shall be amended from time to time in
accordance with the terms thereof, but no such amendment shall adversely affect the
Award Holder's rights under this Agreement without the prior written consent of the
Award Holder. In the event that the terms or conditions of this Agreement conflict with
the terms or conditions of the Plan, the Plan shall govern.

14.  Execution. This Deferred Stock Unit Award Agreement has been executed
and delivered as of the day and year first above written at Chicago, Illinois, and the
interpretation, performance and enforcement of this Agreement shall be governed by the
laws of the State of Delaware without application of its conflicts of laws and principles.

15. Miscellaneous. This Agreement, together with the Plan, is the entire
agreement of the parties with respect to the Deferred Stock Units granted hereby and may
not be amended except in a writing signed by both the Company and the Award Holder or
his/her Representative.
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SEPARATION AGREEMENT

This Separation Agreement (“Agreement”) is made between Dennis R. Vigneau
(“Employee”) and Kemper Corporate Services, Inc., for itself and on behalf of all of its affiliates
(collectively, “Employer”), on the date last written below.

BACKGROUND

Employee is currently employed by Employer and, among other things, is the Senior Vice
President and Chief Financial Officer of Employer’s parent company, Kemper Corporation.
Employer does not provide severance pay on the termination of employment as a matter of right
or entitlement. Severance pay is a benefit provided solely at Employer’s discretion under
appropriate circumstances and only when Employer receives a signed release of claims before
payments begin.

In consideration of Employee’s cooperation and assistance in the transition of his
responsibilities, Employer has determined that it is appropriate to provide severance pay to
Employee and Employee wishes to take advantage of that benefit. Employee and Employer now
wish to specifically describe Employee’s severance benefits and the parties’ respective rights and
obligations.

TERMS AND CONDITIONS

In consideration of their mutual promises and undertakings described below, Employee
and Employer agree as follows:

1. Employment Responsibilities End. Employee’s employment by Employer shall end
at the close of business on March 15,2013 (“Termination Date”). Employee agrees that Employee
has been paid all wages, benefits, and other compensation owed to Employee by Employer through
the Termination Date, subject to the obligation of Employer for the payment of: (i) salary at
Employee’s current base rate through the Termination Date, (ii) expense reimbursement reports
that are outstanding on the date hereof or which are submitted hereafter pursuant to Section 15,
and (ii1) all paid time off (PTO), if any, that will be accrued but unpaid on the Termination Date.
Any such accrued and unpaid PTO will be paid to Employee no later than the next regularly
scheduled payday after the Termination Date. Employee agrees that Employee is not entitled to
any additional or future compensation or benefits arising out of Employee’s employment with
Employer, except for such compensation or benefits, if any, arising under the retirement, welfare
benefits, bonus and equity compensation plans of Kemper Corporation to which Employee may
be entitled by virtue of Employee’s employment with Employer, subject in all cases to the terms
and conditions of the plans and agreements governing such compensation and benefits. Without
limitation to the above, Employee acknowledges and agrees that Employee is not entitled to any
severance pay pursuant to the Kemper Corporation Employee General Severance Pay Plan.

2. Severance Payment. A cash severance payment in the gross total amount of five hundred
seventy thousand dollars ($570,000) will be paid in a lump sum to Employee provided that all of
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the following conditions have occurred: (a) Employee signs this Agreement and returns it to
Employer by March 18,2013, (b) Employee submits a signed resignation in the form of Attachment
A hereto, such resignation to be effective as of the close of business on March 15, 2013, (c) the
seven-day revocation period has passed without revocation of this Agreement, (d) Employee has
executed and returned the Acknowledgment Form (Attachment B hereto) to Employer confirming
Employee’s decision not to revoke this Agreement, and (e) Employee has returned all company
property to Employer. Employee acknowledges and agrees that the severance payment: (i) shall
not be deemed “compensation” for purposes of any of Employer’s qualified retirement plans or
other benefit programs and payment of the severance payment does not entitle Employee to any
retirement plan contributions by Employer for Employee’s benefit or account, and (ii) is in full
satisfaction of Employee’s annual incentive award for 2013 under the Kemper Corporation 2011
Performance Incentive Plan. Employee further acknowledges and agrees that the termination of
Employee’s employment will result in the forfeiture of all amounts potentially payable to
Employee under multi-year incentive awards granted to Employee in 2011, 2012 and 2013 under
the Kemper Corporation 2011 Performance Incentive Plan, in accordance with Section 6.4(a) of
such Plan and the agreements governing such awards to which Employee is a party.

If Employee elects to continue health and dental insurance coverage under COBRA, he
will be charged for the employee portion of the then-current group health plan rates for individual
or family coverage, as applicable during the months in which he elects to maintain coverage. Such
continuation coverage will end on the earlier of the date Employee first becomes eligible for health
insurance coverage with a subsequent employer or the date Employee is no longer eligible for
COBRA coverage under applicable COBRA rules. If this agreement to provide COBRA benefits
to Employee raises any compliance issues or impositions of penalties under any non-
discrimination rules that have been issued or are issued in the future pursuant to the Patient
Protection and Affordable Care Act (PPACA), the parties agree to modify this Agreement so that
it complies with the terms of those non-discrimination rules without impairing the economic
benefit to Employee of this provision.

3. Outplacement Services. Upon return of the signed Agreement and Attachments A and
B to the Employer, Employer agrees to provide at its cost up to 12 months of outplacement services
for Employee through DBM or, if Employee elects to obtain outplacement services from another
firm of Employee’s choosing, then up to thirty thousand dollars ($30,000.00) worth of services
from such firm, provided in either case that Employee has commenced utilization of the
outplacement services within three months of the date he executes this Agreement.

4. Unemployment Claims. Employer expressly agrees that the release language in Section
6 below shall not prevent Employee from applying for unemployment benefits to which Employee
may be entitled under applicable law.
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5. Non-Solicitation of Employees, Confidentiality, Good Behavior and Return of
Property.

(a) Employee Agrees that he shall not for a period of twelve (12) months immediately
following the Termination Date, solicit, induce, entice, or in any manner encourage any person
then employed by Employer to leave the employ of Employer. This prohibition applies only to
employees with whom Employee had material contact pursuant to Employee’s duties during the
period of twelve (12) months immediately preceding the Termination Date and includes, without
limitation, all officers of Kemper Corporation. For purposes of this Agreement, ‘“Material
Contact” means interaction between Employee and another employee of Employer: (i) with whom
Employee -actually dealt, or (i1)) whose employment or dealings with Employer or services for
Employer were handled, coordinated, managed, or supervised by Employee. If Employee
breaches the terms of this Section 5(a), he will be liable for any attorneys’ fees incurred by
Employer in seeking the enforcement of this Section 5(a) and will forfeit his right to continued
health insurance coverage at the employee (or family) non-COBRA rate as described in Section
2. Notwithstanding the foregoing sentence, Employer will also have the right to obtain any other
legal and equitable relief to which it might be entitled for any breach of this Agreement, including
Section 5(a).

(b) Employee agrees not to disclose, communicate, use to the detriment of Employer or
for Employee’s own benefit or the benefit of any other person, or misuse in any way any
confidential information or trade secrets of Employer.

(c) Employee agrees to return to Employer all Employer credit cards, identification cards,
access cards and keys to Employer’s properties or facilities that Employee may have in his
possession. Employee shall return any and all Employer confidential files and all Employer
confidential and proprietary information that Employee may have in his possession. Employee
shall return any and all of Employer’s property, including but not limited to, computer equipment,
peripherals, printers, and company vehicles. Employer agrees that Employee may retain the
Employer’s cellular phone, including stored contacts, but subject to the removal of all Employer
data, that he used during the course of his employment immediately prior to the Termination Date.
Employer further agrees that Employee may retain the phone number assigned to the cellular
phone number which is assigned to the Employer. Employee will be responsible for taking all
necessary steps to transfer such number to an account in his name and will be responsible for all
costs of maintaining service for such phone number after the Termination Date and Employer
agrees to reasonably cooperate with Employee in connection with such steps.

6. Consideration to Employer - Release of Claims and Agreement Not to Sue. Except as
stated below, Employee hereby forever releases, discharges and holds harmless Employer and its
respective parent company, subsidiaries, affiliates, predecessors, successors and assigns, and their
officers, directors, shareholders, principals, employees, insurers, and agents from any claim or
cause of action whatsoever which Employee either has or may have against Employer resulting
from or arising out of or related to Employee’s employment by Employer, or the termination of
that employment, including any claims or causes of action Employee has or may have pursuant
to the Age Discrimination in Employment Act, 29 USC Section 621 et seq.; the Older Workers
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Benefit Protection Act of 1990; Title VII of the Civil Rights Act of 1964, as amended by the Civil
Rights Act of 1991, 42 USC Sec. 2000(e); the Americans with Disabilities Act, 42 USC Sec.
12101; the Rehabilitation Act of 1973, 29 USC Sec. 701; the Family and Medical Leave Act of
1993, 29 USC Sec. 2618; 775 1ll.Comp.Stat. Ann. 5/1-103, 5/2-102, 5/2-103, 5/2-104, and 56 111
Adm. Code 5210.110; Employer Retirement Income Security Act of 1974, 29 USC 1001 et seq.;
and any other law or regulation of any local, state or federal jurisdiction.

This release does not apply to any claims or rights that may arise after the date that
Employee signs this Agreement, or relate to the consideration for this Agreement, vested rights
under the Employer’s employee benefit plans as applicable on the date Employee signs this
Agreement, or any claims that the controlling law clearly states may not be released by private
agreement. Furthermore, this release does not waive any rights Employee might have to
indemnification as a corporate officer pursuant to Kemper Corporation’s certificate of
incorporation and bylaws, applicable benefit plan documents, or by applicable statutory or
common law.

Subject to the terms and conditions of the Arbitration Agreement, dated October 18,2010,
between Employer and Employee (which shall continue in full force and effect), nothing in this
Agreement shall be construed to prohibit Employee from filing a charge with or participating in
any investigation or proceeding conducted by the Equal Employment Opportunity Commission
(EEOC), National Labor Relations Board (NLRB), or a comparable state or local agency, or
participating in any investigation or proceeding conducted by such administrative agency.
Notwithstanding the foregoing, Employee agrees to waive his right to recover monetary damages
in any charge, complaint, or arbitration filed by Employee or by anyone else on his behalf. On
the date of this Agreement, Employee represents and warrants that Employee has no claims,
complaints, charges, or other proceedings pending with any administrative agency, commission
or other forum relating directly or indirectly to Employee’s employment with Employer, or if
Employee does have such a charge pending, he understands that such a claim, complaint, or charge
will not result in any monetary benefit to Employee due to acceptance of consideration for signing
this release.

Other than an action for breach of this Agreement, Employee expressly acknowledges
that if Employee files any claim or arbitration, or causes or aids any claim or arbitration to be
filed on Employee’s behalf, regarding any matter described in this Agreement, Employer may be
entitled to recover from Employee some or all money paid under this Agreement, plus attorneys’
fees and costs incurred in defending against such action, to the extent permitted by law.

7. No Admission of Liability. Nothing in this Agreement shall be construed to be an
admission of liability by Employer and its respective parent company, subsidiaries, affiliates,
predecessors, successors and assigns, and their officers, directors, shareholders, principals,
employees, insurers, and agents for any alleged violation of any of Employee’s statutory rights
or any common law duty imposed upon Employer.
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8. Adequate Consideration. Employee agrees that the consideration provided for this
Agreement is above and beyond any amounts already owed to Employee and is adequate
consideration for all promises and releases contained in this Agreement.

9. Non-waiver. The waiver by either party of a breach of any provision of this Agreement
by the other party shall not operate or be construed as a waiver of any subsequent breach of the
same or any other provision of this Agreement.

10. Notices. Any notices required or permitted to be given under this Agreement shall be
sufficient if in writing and personally delivered or sent by a recognized overnight courier service
to Employee’s residence as last shown on Employer’s employment records, in the case of
Employee, or to Kemper Corporate Services, Inc., Attn: Donald G. Southwell, President, One
East Wacker Drive, Suite 1000, Chicago, Illinois 60601, in the case of Employer.

11. Successors and Assigns. Except as otherwise provided in specific provisions above,
this Agreement shall be binding upon and inure to the benefit of Employee, Employee’s spouse,
Employee’s heirs, executors, administrators, designated beneficiaries and upon anyone claiming
under Employee or Employee’s spouse, and shall be binding upon and inure to the benefit of
Employer and its successors and assigns. Employee warrants and represents that, except as
provided herein, no right, claim, cause of action or demand, or any part thereof, which Employee
may have arising out of or in any way related to Employee’s employment with Employer, has
been or will be assigned, granted or transferred in any way to any other person, entity, firm or
corporation, in any manner, including by subrogation or by operation of marital property rights.

12. Severability. If a court or other body of competent jurisdiction should determine that
any term or provision of this Agreement is invalid or unenforceable, such term or provision shall
be reformed rather than voided, if possible, in accordance with the purposes stated in this
Agreement and with applicable law, and all other terms and provisions of this Agreement shall
be deemed valid and enforceable to the extent possible.

13. Oral Agreements; Applicable Law. The parties acknowledge that there are no oral
agreements or understandings that conflict with, modify, supplement or supersede the terms and
conditions of this Agreement. This Agreement shall be construed under the laws of the State of
Illinois applicable to contracts entered into and to be performed in the State of Illinois.

14. Representations and Warranties. By signing below, the Employee represents and
warrants that Employee has been advised in writing to consult with an attorney before signing
this Agreement, and Employee has had the opportunity to do so if desired. Employee
acknowledges that this Agreement has been delivered to Employee on February 25, 2013 and
understands that Employee has up to twenty-one (21) days following such date to sign and return
sign and return this Agreement to Employer. Employee agrees that any changes made to this
Agreement do not restart the running of the 21-day period.
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The Employee further acknowledges and understands that some portions, or all of the
payments and/or benefits described in this Agreement, are the consideration to the Employee for
waiving rights under the Age Discrimination in Employment Act (“ADEA”) referenced in Section
6 and for Employee’s obligations described in Section 5.

Finally, Employee understands that Employee has the right within seven (7) days of the
signing of this Agreement to revoke Employee’s waiver of rights to claim damages under ADEA.
If Employee does revoke that waiver within the seven (7) day period, the Agreement shall be null
and void.

Any revocation must be in writing and delivered to Donald G. Southwell, President,
Kemper Corporate Services, Inc., One East Wacker Drive, Suite 1000, Chicago, IL 60601. Any
such revocation must comply with the notice provisions of Section 10 and be delivered to Employer
no later than the seventh day after execution of this Agreement.

15. Expense Reimbursement. By no later than the Termination Date, Employee agrees to
submit an expense account form to Employer for reimbursement of reasonable business expense
items incurred on behalf of Employer prior to the Termination Date for which Employer has not
yet then paid. Upon receipt of such expense account form, together with such supporting
documentation as Employer may reasonably require, Employer will pay Employee for business
expense items so incurred by no later than the date specified in Section 16.

16. Employee Cooperation and Assistance. Employee agrees to cooperate fully with
Employer in the defense of any lawsuits or any other types of proceedings, and in the preparation
of any response to any examination or investigation by any government entity or agency, and with
respect to any other claims or matters (all such lawsuits, proceedings, examinations, investigation,
claims and matters being collectively referred to as “Proceedings”), arising out of or in any way
related to the policies, practices, or conduct of Employer and its affiliates during the time Employee
was employed by Employer, and shall testify fully and truthfully in connection therewith. In
addition, Employee agrees that, upon reasonable notice, Employee will participate in such informal
interviews by counsel for Employer as may be reasonably necessary to ascertain Employee’s
knowledge concerning the facts relating to any such Proceedings, and to cooperate with such
counsel in providing testimony whether through deposition, affidavit, or at trial in any such
Proceeding. If Employee’s action is required under this Section after 12 months from the
Termination Date, Employer will compensate Employee at an agreed-upon rate for time spent,
provided Employee submits a detailed account to Employer of his actions. In all events, Employer
will reimburse Employee for his reasonable travel, lodging and other out-of-pocket expenses
associated with his compliance with this Section 16. Employer will make every reasonable effort
to accommodate Employee’s personal and business schedules when requesting his assistance and
cooperation.

17. Compliance with Code §409A. Except for payments pursuant to Section 16, all
payments due under this Agreement will be paid no later than April 5, 2013.
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Caution: This Agreement is a Release. Employer hereby advises Employee to read
it and to consult with an attorney prior to signing it.

TO EVIDENCE THEIR AGREEMENT, the parties have executed this document as of
the date last written below.

Employee Kemper Corporate Services, Inc.
/s/ Dennis R. Vigneau /s/ Donald G. Southwell
Dennis R. Vigneau Donald G. Southwell
President
Date:_3/18/13 Date:_ 2/25/13
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Attachment A
Resignation

I, Dennis R. Vigneau, hereby resign, effective as of the close of business on March 15,
2013, as an officer, director and/or member of any benefit plan committee or trust of Kemper
Corporation and each of its direct and indirect subsidiaries and other affiliates in which I hold
any such positions.

Date: ,2013
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Attachment B

Seven Day Right to Revocation
Acknowledgment Form

I, Dennis R. Vigneau, hereby acknowledge that Kemper Corporate Services, Inc. tendered
a Separation Agreement offer which I voluntarily agreed to accept on ,2013,adate at
least seven days prior to today’s date.

I certify that seven calendar days have elapsed since my voluntary acceptance of this
above-referenced offer (i.e. seven days have elapsed since the above date), and that I have
voluntarily chosen not to revoke my acceptance of the above-referenced Separation Agreement.

Signed this day of 2013.
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CERTIFICATIONS
I, Donald G. Southwell, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Kemper Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: May 2, 2013

/S/ DONALD G. SOUTHWELL
Donald G. Southwell
Chairman, President and Chief Executive Officer
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CERTIFICATIONS
I, Frank J. Sodaro, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Kemper Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: May 2, 2013

/S/" FRANK J. SODARO
Frank J. Sodaro
Senior Vice President and Chief Financial Officer
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Certification of CEO Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of Kemper Corporation (the “Company”) for the three months ended
March 31, 2013 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Donald G. Southwell,

as Chief Executive Officer of the Company, hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that, to the best of his knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/S/ DONALD G. SOUTHWELL
Name: Donald G. Southwell

Title: Chairman, President and Chief Executive Officer
Date: May 2, 2013
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Certification of CFO Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of Kemper Corporation (the “Company”) for the three months ended
March 31, 2013 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Frank J. Sodaro, as

Chief Financial Officer of the Company, hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that, to the best of his knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/S/" FRANK J. SODARO
Name:  Frank J. Sodaro
Title: Senior Vice President and Chief Financial Officer
Date: May 2, 2013
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