
 

CHARTER 
of the 

INVESTMENT COMMITTEE 
of the 

BOARD OF DIRECTORS 
of 

KEMPER CORPORATION (“COMPANY”) 

I. COMMITTEE PURPOSE AND GOVERNING PROCEDURES. 

The Investment Commi.ee (“Commi.ee”) is a standing commi.ee of the Company’s 
Board of Directors (“Board”) and shall discharge the Board’s responsibili@es rela@ng to the 
Commi.ee Responsibili@es set forth in Sec@on III below.     

Except as expressly provided in this Charter, the Company’s Amended and Restated 
Bylaws, the Company’s Corporate Governance Guidelines, the lis@ng requirements of the New 
York Stock Exchange or such other securi@es market or exchange on which the Company’s 
common stock may from @me to @me be listed or qualified for trading (“Lis@ng Requirements”), 
applicable regula@ons of the Securi@es and Exchange Commission (“SEC Rules”) or applicable 
law (collec@vely, “Governing Rules”), the Commi.ee may fix its own rules of procedure, subject 
to the provisions on Commi.ee Governance set forth in Sec@on IV below. 

II. COMMITTEE COMPOSITION. 

A.  Membership.  The Commi.ee shall consist of three or more members appointed 
annually by the Board.  The Commi.ee shall sa@sfy any applicable requirements of the 
Governing Rules.   

 B. SelecHon of CommiJee Chair and Members.  The Board shall select one of the 
Commi.ee members as the Chair of the Commi.ee.  The Board shall have the power at any 
@me to change the membership of the Commi.ee and to fill vacancies in it, subject to sa@sfying 
the standards outlined above. 

III. COMMITTEE RESPONSIBILITIES. 

 A. Investment Policies and ObjecHves.  Policies and objec@ves for the Company’s 
investment ac@vi@es (“Policies”) shall be established and maintained by Kemper’s Chief 
Execu@ve Officer (“CEO”) and Chief Investment Officer (“CIO”), subject to the review and 
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approval of the Commi.ee, and changes to the Policies shall be subject to the review and 
approval of the Commi.ee.  The Policies shall seek to provide an appropriate balance of risk and 
return with the objec@ve of maintaining the financial strength of the Company, and to be 
reasonably adaptable to changing economic, business and investment market condi@ons.  The 
Policies shall take into account such porXolio performance and economic factors as the CEO and 
CIO, with the concurrence of the Commi.ee, deem appropriate given the Company’s 
circumstances at any given @me, and the Commi.ee shall periodically review the Policies to 
assure their con@nuing propriety.   

 B. PorPolio Performance.  The Commi.ee shall review, with such frequency as it 
shall deem appropriate, the performance of the Company’s investment porXolio on a 
consolidated basis, using both absolute and rela@ve measures, as well as the investment 
porXolio’s compliance with the Policies. 

 C. Economic Risk Oversight.  The Commi.ee shall monitor economic condi@ons 
and provide advice to management as to op@ons for responding to the economic risks facing 
the Company. 

 D. LimitaHons.  The func@on of the Commi.ee is to monitor management’s 
investment of Company funds for the Company’s own accounts and management’s strategy for 
addressing economic risk; the Commi.ee does not make opera@ng or investment decisions on 
behalf of the Company nor does it oversee funded employee benefits.  Accordingly, the 
Commi.ee has no responsibility for the following, which are the responsibility of management: 

• actual investment results; 
• investment research or the purchase or sale of individual investments;  
• selec@on or compensa@on of third-party money managers; and 
• porXolio management for the Company’s pension, 401(k) or other employee 

benefit plans. 

IV. COMMITTEE GOVERNANCE. 

 A. CommiJee MeeHngs.  The Commi.ee shall meet at such @mes as deemed 
necessary or appropriate by the Chair or a majority of the members of the Commi.ee, but no 
less frequently than annually.  The Commi.ee shall maintain minutes of each Commi.ee 
mee@ng to be prepared by a person designated by the Chair as the secretary of such mee@ng 
and shall be submi.ed to the Commi.ee for approval.  All such minutes shall be filed with the 
records of the Company.  

 B. SubcommiJees.  The Commi.ee may form subcommi.ees of two or more 
members and may delegate to such subcommi.ees such power and authority as the Commi.ee 
deems appropriate; provided that the Commi.ee may not delegate to a subcommi.ee any 
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power or authority required by the Governing Rules to be exercised by the Commi.ee as a 
whole.  

 C. Advisors.  The Commi.ee shall have the authority to retain and obtain advice 
from any consultants, legal counsel or other advisors to assist the Commi.ee in its du@es and 
responsibili@es hereunder, and shall likewise be responsible for the appointment, compensa@on 
and oversight of any such advisors.  The Commi.ee may direct the proper officers of the 
Company to pay the fees and expenses of any such advisors.  The Commi.ee shall comply with 
all applicable requirements of the Governing Rules in connec@on with its reten@on of and 
rela@onship with any of its advisors. 

D. Charter Review.  The Commi.ee shall review and reassess the adequacy of this 
Charter annually and recommend any proposed changes to the Board for approval. 

 E. CommiJee Self-EvaluaHon.  The Commi.ee shall annually review its own 
performance and report its findings to the Board. 

 F. Reports.  The Commi.ee shall make regular reports of its mee@ngs and ac@vi@es 
to the Board. 

Last Reviewed:  October 2023 
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