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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the
following provisions (see General Instruction A.2.below):
¨

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging Growth Company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of
the Exchange Act. ¨

¨

Section 8 - Other Events.
Item 8.01.

Other Events.

On November 30, 2018, Kemper Corporation (“Kemper”) executed a guarantee (“Guarantee”) to fully and unconditionally
guarantee the payment and performance obligations of Infinity Property and Casualty Corporation (“Infinity”) under Infinity’s
outstanding 5.000% Senior Notes due 2022. As previously disclosed, Kemper completed the acquisition of Infinity in July 2018.
A copy of the Guarantee is filed herewith as Exhibit 4.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
Section 9 - Financial Statements and Exhibits.
Item 9.01.
(d)

Financial Statements and Exhibits

Exhibits

4.1 Guarantee by Kemper Corporation of the 5.000% Senior Notes due 2022 of Infinity Property and Casualty Corporation

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Kemper Corporation
Date: December 3, 2018

/s/ James J. McKinney
James J. McKinney
Senior Vice President and Chief Financial Officer
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Section 2: EX-4.1 (EXHIBIT 4.1 - GUARANTEE)
GUARANTEE
For value received, the undersigned, as Guarantor (which term includes any successor Person under the Indenture
hereinafter referred to), has agreed, as primary obligor and not merely as surety, to fully and unconditionally meet the
payment and performance of the obligations of the Company (as defined below) under the Securities (as defined below)
and the Indenture, dated as of August 6, 2010 (as amended, modified or supplemented from time to time, including as
supplemented by the First Supplemental Indenture, dated as of September 17, 2012, “Indenture”), between Infinity
Property and Casualty Corporation (“Company”), and U.S. Bank National Association, as trustee (“Trustee”). The
Company has issued to date 5.000% Senior Notes due 2022 (“Securities”) under the Indenture and may from time to
time issue additional debt securities. The validity and enforceability of this Guarantee (“Guarantee”) shall not be
affected by the fact that it is not affixed to any particular Security. Capitalized terms used but not defined herein have
the meanings given to them in the Indenture. The obligations of the Guarantor to the Holders of Securities and to the
Trustee pursuant to the Securities and the Indenture are expressly set forth below:
1. Guarantees.
(a) With respect to the Securities to which these provisions are expressly made applicable, the Guarantor
unconditionally and irrevocably guarantees to each Holder and to the Trustee and its successors and assigns (i)
(a) the full and punctual payment of principal and interest on the Securities of such Holder when due, whether at
maturity, by acceleration, by redemption or otherwise, and all other monetary obligations of the Company to the
Holders and the Trustee under the Indenture and the Securities and (b) the full and punctual performance within
applicable grace periods of all other obligations of the Company under the Indenture and the Securities, and (ii)
in the case of any extension of time of payment or renewal of any Securities or any of such other obligations,
that the same will be promptly paid in full when due or performed in accordance with the terms of the extension
or renewal (all of the foregoing in this Section 1(a) being hereinafter collectively called “Guarantees”).
(b) The Guarantor waives presentation to, demand of, payment from and protest to the Company of any of the
Guarantees and also waives notice of protest for nonpayment. The Guarantor waives notice of any default under
the Securities or the Guarantees. The Guarantees hereunder shall not be affected by (i) the failure of any Holder
or the Trustee to assert any claim or demand or to enforce any right or remedy against the Company or any other
Person under the Indenture, the Securities or this Guarantee; (ii) any extension or renewal of any obligation of
the Company under the Indenture, the Securities or this Guarantee; (iii) any rescission, waiver, amendment or
modification of any of the terms or provisions of the Indenture, the Securities or this Guarantee; or (iv) any
change in the ownership of the Guarantor.

(c) The Guarantor agrees that its Guarantees hereunder constitute a guarantee of payment, performance and
compliance when due (and not a guarantee of collection).
(d) The Guarantor agrees that its obligations hereunder shall be as principal and not merely as surety, and shall be
absolute and unconditional, irrespective of, and shall be unaffected by, any invalidity, irregularity or failure to
enforce the provisions of any Security or the Indenture, or any waiver, modification, consent or indulgence
granted to the Company with respect thereto (unless the same shall also be provided the Guarantor), by the
Holder of any Security or the Trustee, the recovery of any judgment against the Company or any action to
enforce the same, or any other circumstances which may otherwise constitute a legal or equitable discharge of a
surety or guarantor; provided that, notwithstanding the foregoing, no such waiver, modification, indulgence or
circumstance shall, without the consent of the Guarantor, increase the principal amount of a Security or the
interest rate thereon or increase any premium payable upon redemption thereof. The Guarantees shall not be
subject to any reduction, limitation, impairment or termination for any reason, including any claim of waiver,
release, surrender, alteration or compromise, and shall not be subject to any defense of setoff, counterclaim,
recoupment or termination whatsoever or by reason of the invalidity, illegality or unenforceability of the
Guarantees or otherwise. Without limiting the generality of the foregoing, the Guarantor agrees that the
Guarantees shall not be discharged or impaired or otherwise affected by the failure of any Holder or the Trustee
to assert any claim or demand or to enforce any remedy under the Indenture, the Securities or this Guarantee, by
any waiver of any such claims, demands or remedies, by any default, failure or delay, willful or otherwise, in the
performance of the obligations, or by any other act or thing or omission or delay to do any other act or thing
which may in any manner or to any extent vary the risk of the Guarantor or would otherwise operate as a
discharge of the Guarantor as a matter of law or equity.
(e) The Guarantor agrees that the Guarantees shall continue to be effective or be reinstated, as the case may be, if
at any time payment, or any part thereof, of principal of, premium on, if any, or interest on any Security is
rescinded or must otherwise be restored by any Holder or the Trustee upon the bankruptcy or reorganization of
the Company.
(f) In furtherance of the foregoing and not in limitation of any other right which any Holder or the Trustee has at law
or in equity against the Guarantor by virtue hereof, upon the failure of the Company to pay the principal of,
premium on, if any, or interest on any Security when and as the same shall become due, whether at maturity, by
acceleration, by redemption or otherwise, or to perform or comply with any other obligation under the Securities,
the Guarantor promises to and will, upon receipt of written demand by the Trustee, forthwith pay, or cause to be
paid, in cash, to the Holders or the Trustee an amount equal to the sum of (i) the unpaid amount of such
obligations under such Securities, including accrued and unpaid interest on such obligations under such
Securities (but only to the extent not prohibited by law), and (ii) all other monetary

obligations with respect to such Securities and under the Indenture of the Company to the Holders and the
Trustee.
(g) The Guarantor will be subrogated to all rights of the Holders against the Company in respect of any amount paid
by the Guarantor pursuant to the provisions of the Guarantees; provided, however, that the Guarantor shall not
be entitled to enforce, or to receive any payments arising out of or based on, such right of subrogation until the
principal of, premium on, if any, and interest on such Securities shall have been paid in full. The Guarantor
agrees that, as between it, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity
of the obligations with respect to the Securities hereby may be accelerated as provided herein, notwithstanding
any stay, injunction or other prohibition preventing such acceleration in respect of the obligations with respect
to such Securities, and (y) in the event of any declaration of acceleration of such obligations as provided herein,
the Guarantees (whether or not due and payable) shall forthwith become due and payable by the Guarantor for
the purposes set forth herein.
2. Benefits Acknowledged. The Guarantor acknowledges that it will receive direct and indirect benefits by providing
the Guarantee and that the guarantees and waivers made by it pursuant to its Guarantees are knowingly made
in contemplation of such benefits.
3. Release of Guarantees. Provided that no notice that an Event of Default has occurred and is continuing has been
delivered to the Holders, the Guarantees shall be automatically and unconditionally released and discharged,
and no further action by the Guarantor, the Company or the Trustee is required for the release of the
Guarantees, upon the Company delivering to the Trustee an Officers’ Certificate stating that the Guarantees are
released in full.
4. Limitation on Guarantor Liability. Notwithstanding anything contained herein to the contrary, the obligations of
the Guarantor hereunder shall be limited to the maximum amount as will result in such obligations not
constituting a fraudulent transfer or conveyance under applicable fraudulent conveyance provisions of the
United States Bankruptcy Code or any comparable provision of state law to the extent applicable to these
provisions and such obligations of the Guarantor hereunder.
[Signature Page Follows]

IN WITNESS WHEREOF, the party hereto has caused this Guarantee to be duly executed as of the 30th of November,
2018.
KEMPER CORPORATION, as Guarantor
By:

/s/ James J. McKinney

Name:
Title:

James J. McKinney
Senior Vice President and Chief Financial Officer

4
(Back To Top)

