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One East Wacker Drive
Chicago, Illinois 60601

Notice of Annual Meeting of Shareholders To Be Held May 7, 2014

The 2014 Annual Meeting of Shareholders (“Annual Meeting”’) of Kemper Corporation (the “Company” or “Kemper”) will

be held at 10:00 a.m. Central Time on Wednesday, May 7, 2014, at The Kemper Building, One East Wacker Drive,

Chicago, Illinois 60601. Attendees providing proper identification will be directed to the meeting room located on the

20t floor. The purpose of the Annual Meeting will be to:

(1)Elect a Board of Directors;

@) Consider and vote on an advisory proposal on the ratification of the selection of Deloitte & Touche LLP as the
Company’s independent registered public accountant for 2014;

Consider and vote on approval of the material terms of performance goals under the Company’s Executive

Performance Plan;

@) Consider and vote on an advisory proposal on the compensation of the Company’s Named Executive Officers, as
disclosed in this Proxy Statement; and

(5)Consider and act upon such other business as may be properly brought before the meeting.

The Board of Directors has fixed March 10, 2014 as the record date for determining shareholders entitled to receive

this notice and to vote at the Annual Meeting or any adjournments or postponements of the meeting. A list of

registered shareholders as of the close of business on March 10, 2014 will be available for inspection at the Annual

Meeting and for a period of ten days prior to May 7, 2014 during ordinary business hours at the Company’s executive

offices located at One East Wacker Drive, Chicago, Illinois 60601.

By Order of the Board of Directors.

3)

C. Thomas Evans, Jr.

Secretary

Chicago, Illinois

March 28, 2014

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on
May 7, 2014: The Company’s 2014 Proxy Statement and 2013 Annual Report to Shareholders are available at
proxyvote.com.

Regardless of whether you plan to attend the Annual Meeting, please vote your proxy as promptly as possible. You
may vote by timely returning your signed and dated proxy card in the postage-paid envelope provided, or you may
vote by telephone or through the Internet. Instructions are printed on your proxy card. To obtain directions to attend in
person, you may contact Investor Relations by telephone at 312.661.4930, or by e-mail at

investor.relations @kemper.com.
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Proxy Statement for the 2014 Annual Meeting of Shareholders
The Board of Directors (“Board of Directors” or “Board”) of Kemper Corporation (the “Company” or “Kemper”) is furnishing
you with this Proxy Statement to solicit proxies to be voted at Kemper’s 2014 Annual Meeting of Shareholders
(“Annual Meeting”). The Annual Meeting will be held at 10:00 a.m. Central Time on Wednesday, May 7, 2014, at The
Kemper Building, One East Wacker Drive, Chicago, Illinois 60601. The proxies also may be voted at any
adjournments or postponements of the meeting.
The mailing address of our principal executive offices is One East Wacker Drive, Chicago, Illinois 60601. We began
sending these proxy materials on or about March 28, 2014 to all shareholders entitled to vote at the Annual Meeting.
All properly executed proxy cards, and all properly completed proxies submitted by telephone or through the Internet,
that are delivered in response to this solicitation will be voted at the Annual Meeting in accordance with the directions
given in the proxy, unless the proxy is revoked before the meeting.
Questions & Answers about the Annual Meeting & Voting
Proxy and Proxy Statement
What is a proxy?
A proxy is your legal appointment of another person to vote the stock you own. That other person is called a proxy. If
you appoint someone as your proxy in a written document, that document is also called a proxy or a proxy card. We
have designated Donald G. Southwell, our Chairman, President and Chief Executive Officer, and C. Thomas Evans,
Jr., our Associate General Counsel and Secretary, to act as proxies for the Annual Meeting. You do not need to attend
the Annual Meeting to vote your shares if you provide a proxy in the manner described in this Proxy Statement.
What is a Proxy Statement?
A Proxy Statement is a document that sets forth the information required by the federal securities laws and regulations
administered by the Securities and Exchange Commission (“SEC”) which is intended to allow you to vote on an
informed basis at the Annual Meeting.
Voting and Record Date
On what am I being asked to vote?
Shareholders will vote on the following proposals at the Annual Meeting:
1.Election of the director nominees listed on page 8 (“Nominees”); and
Advisory vote on the ratification of the selection of Deloitte & Touche LLP as the Company’s independent registered
“public accountant for 2014.
3. Approval of the material terms of performance goals under the Company’s 2014 Executive Performance Plan; and
Advisory proposal on the compensation of the Company’s Named Executive Officers, as disclosed in this Proxy
"Statement.

Who can vote?

You are entitled to vote at the Annual Meeting if you owned Kemper common stock (“Common Stock™) at the close of
business on March 10, 2014. This date is called the record date (“Record Date”).

How many shares of Kemper stock are eligible to be voted at the Annual Meeting?

At the close of business on the Record Date, there were 55,460,019 shares of Common Stock issued and outstanding.
Accordingly, 55,460,019 shares of Common Stock are eligible to be voted at the Annual Meeting. Kemper had no
other voting securities outstanding on the Record Date.

How many votes do I have?

Each share of Common Stock that you owned on the Record Date entitles you to one vote. Your proxy card indicates
the number of shares of Common Stock that you owned on the Record Date that may be voted at the Annual Meeting.
How do I give a proxy to vote my shares?

How you give a proxy to vote your shares depends on whether you hold your shares of Common Stock (i) as a
“registered shareholder” or (ii) in “street name” through an institution, such as a stock brokerage firm or bank. The shares
of a registered
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shareholder are registered with the Company’s transfer agent, Computershare Trust Company, N.A. (“Computershare”),
in the shareholder’s own name. Shares held in street name are registered with the Company’s transfer agent in the name
of the stock brokerage firm or other institution (or the name of its nominee), but not in the shareholder’s own name. In
this case, the institution maintains its own internal records showing the shareholder as the actual beneficial owner of
the shares.

Registered shareholders: If you hold your shares of Common Stock as a registered shareholder, you may give a proxy
to vote your shares by one of the following methods:

Complete, sign and date your proxy card and return it no later than the commencement of the Annual Meeting in the
postage-paid envelope provided;

Call the toll-free telephone number on your proxy card and follow the recorded instructions no later than 10:59 p.m.
Central Time on Tuesday, May 6, 2014;

Access the proxy voting website identified on your proxy card and follow the instructions no later than 10:59 p.m.
Central Time on Tuesday, May 6, 2014; or

Attend the Annual Meeting in person and deliver your proxy card or ballot to one of the ushers when requested to do
SO.

Shares held through 401 (k) Plan: For shares held through the Company’s employee 401(k) Plan (“401(k) Plan”), proxy
cards must be received, and telephone and website voting must be completed, by 1:00 a.m. Central Time on Monday,
May 5, 2014 (“401(k) Deadline”), for your voting instructions to be effective. If you provide timely voting instructions
for your 401(k) Plan shares, the plan trustee will confidentially vote your shares in accordance with your voting
instructions. In accordance with the terms of the 401(k) Plan, if you do not vote your plan shares before the voting
deadline, the plan trustee will vote your shares in the same proportion as all other shares were voted in accordance
with timely voting instructions provided to the trustee by all other plan participants.

The telephone and Internet voting procedures are designed to authenticate shareholders’ identities, to allow
shareholders to give their voting instructions, and to confirm that shareholders’ instructions have been recorded
properly. Shareholders who wish to give proxy voting instructions over the Internet should be aware that there may be
costs associated with electronic access, such as usage charges from Internet service providers and telephone
companies. In addition, in choosing among the available alternatives for proxy voting, shareholders should be aware
that there may be some risk that a vote either by telephone or over the Internet might not be properly recorded or
counted because of an unanticipated electronic malfunction. As described above, please note that the ability of
shareholders of record to submit voting instructions by telephone and over the Internet ends at 10:59 p.m. Central
Time on the day before the Annual Meeting, and, for 401(k) Plan shares, at the 401(k) Deadline. The reason for this
cut-off is to allow for the timely assembly and tabulation of voting instruction data.

Shares held in street name: Your broker (or other institution holding your shares of Common Stock in street name)
generally will supply you with its own form of proxy card requesting you to provide your voting instructions in
writing or, in some cases, by telephone or over the Internet. Following its receipt of your voting instructions, the
institution will be authorized to provide a proxy to the Company to vote your shares in accordance with any
instructions you provide.

How will my proxy be voted?

If you (or your broker or other institution holding your shares held in street name) properly sign and timely return
your proxy card, or timely deliver your voting instructions by telephone or over the Internet, the individuals
designated as proxies on the proxy card will vote your shares as you have directed. With respect to Proposal 1, you
may choose to vote “FOR” or “AGAINST,” or to “ABSTAIN” from voting for each director Nominee. With respect to
Proposals 2, 3 and 4, you may choose to vote “FOR” or “AGAINST,” or to “ABSTAIN” from voting.

For shares held as a registered shareholder or through the 401(k) Plan, if you sign the proxy card but do not make
specific choices, the designated proxies will vote your shares as recommended by the Company’s Board of Directors.
For shares held in street name, you should contact your broker (or other institution) to determine the method by which
your shares will be voted if you sign the proxy card but do not make specific choices. The Board of Directors
recommends that you vote “FOR” all of the director Nominees in Proposal 1 and “FOR” Proposals 2, 3 and 4.

What is the effect of marking the proxy card to abstain from voting on any of the Proposals?

10



Edgar Filing: KEMPER Corp - Form DEF 14A

A proxy card marked “ABSTAIN” from voting on any of the proposals will be treated as present for purposes of
determining a quorum, but will not be counted as votes cast for or against the proposal.

What are broker non-votes and how might they affect voting?

The applicable rules of the New York Stock Exchange (“NYSE”) allow a stockbroker holding securities in street name
for its customer to exercise discretionary voting power for those securities with respect to some matters (called
“discretionary” matters) but not others (called “non-discretionary” matters), depending on the subject matter of the
proposal being voted on. Broker non-

2
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votes can occur when a stockbroker does not receive voting instructions from its customer on a non-discretionary
matter. Under the current NYSE rules, director elections and all matters related to executive compensation are
considered non-discretionary matters for which brokers cannot vote undirected shares. Therefore, any shares you hold
in street name will not be voted with regard to Proposals 1, 3 and 4 unless you provide timely voting instructions to
your broker. Under the NYSE rules, Proposal 2 is considered a discretionary matter for brokers, and a broker not
receiving voting instructions from a customer will be free to cast a vote in its discretion as to this matter.

How will voting on any other business be conducted?

As of the date hereof, the Company’s management is aware of no business that will come before the Annual Meeting
other than Proposals 1 through 4 as described in this Proxy Statement, and only the Board of Directors may introduce
any additional business. However, if any other business should properly come before the Annual Meeting, your proxy
card will authorize the persons designated as proxies to vote on any such matters in their discretion.

How will the votes be counted, and how do I find out the voting results after the Annual Meeting?

Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes and act as inspectors of election. The
Company will report the voting results in a Current Report on Form 8-K that it will file with the SEC within four
business days after the Annual Meeting.

May I revoke my proxy or change my voting instructions?

Shares held as a registered shareholder: You may revoke your proxy or change your voting instructions for registered
shares as follows:

Deliver another signed proxy card with a later date anytime prior to the commencement of the Annual Meeting;
Notify Kemper’s Secretary, C. Thomas Evans, Jr., in writing prior the commencement of the Annual Meeting that you
have revoked your proxy;

Call the toll-free telephone number, or access the proxy voting website, identified on the proxy card and re-vote any
time prior to 10:59 p.m. Central Time on Tuesday, May 6, 2014; or

Attend the Annual Meeting in person and deliver a new signed proxy or ballot to one of the ushers when requested to
do so.

Shares held through the 401(k) Plan: You may revoke your proxy or change your voting instructions for shares held
through the 401(k) Plan by completing any of the following:

Deliver another signed proxy card with a later date prior to the 401(k) Deadline; or

Call the toll-free telephone number, or access the proxy voting website, identified on the proxy card and re-vote
anytime prior to the 401(k) Deadline.

Shares held in street name: You should contact your stockbroker (or other institution holding your shares) to
determine the procedures, if any, for revoking or changing your voting instructions for shares held in street name.

If I plan to attend the Annual Meeting, should I give my proxy?

Regardless of whether you plan to attend the Annual Meeting, we urge you to give a proxy. Returning your proxy card
or giving voting instructions by telephone or over the Internet will not affect your right to attend the Annual Meeting
and vote in person. However, giving a proxy will ensure that your shares are represented at the Annual Meeting in the
event that you are unable to attend.

How do I vote in person?

If you owned Common Stock in your own name on the Record Date, your name will appear on the list of registered
shareholders of the Company and, if you wish to attend in person, you will be admitted to the Annual Meeting and
may vote by written ballot or by delivering a signed proxy card. However, note that: (i) Shares held through the
401(k) Plan must be voted by the 401(k) Deadline and, accordingly, may not be voted in person at the Annual
Meeting; and (ii) if your shares are held in the name of a broker, bank or other institution, you must present written
evidence at the Annual Meeting from the institution indicating that you were the beneficial owner of the shares on the
Record Date and that you have been authorized by that institution to vote your shares in person. This written evidence
is generally called a “Legal Proxy” and should be submitted to the Company’s Secretary, C. Thomas Evans, Jr., prior to
the commencement of the Annual Meeting.

What does it mean if I receive more than one proxy card?

12



Edgar Filing: KEMPER Corp - Form DEF 14A

If your Kemper shares are held under different names or in more than one account, you will receive more than one
proxy card. Each proxy card will indicate the number of shares you are entitled to vote on that particular proxy card.
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Quorum and Required Vote

What is a quorum?

To conduct business at the Annual Meeting, a quorum must be present; that is, a majority of the shares of Common

Stock outstanding and entitled to vote as of the Record Date must be represented in person or by proxy at the Annual
Meeting. If you properly submit a proxy, your shares covered by that proxy will be counted towards a quorum.

How many votes are required to elect the Nominees for the Board of Directors and to approve Proposal 3?

Under the Company’s Amended and Restated Bylaws (“Bylaws”), if a quorum is present, each Nominee for director in
Proposal 1 will be elected if the votes cast “FOR” exceed the votes cast “AGAINST” his or her election. Proposal 3 will be
approved if the votes cast “FOR” exceed the votes cast “AGAINST” the proposal. Proposals 2 and 4 are advisory in nature
and non-binding on the Company, although the Board's Audit Committee, in the case of Proposal 2, and

Compensation Committee, in the case of Proposal 4, will take into account the results of any vote with less than a

majority voting "FOR" such proposal when making its future decisions on the subject of the proposal.

Shareholder Proposals, Nominations and Communications

May a shareholder nominate someone at the 2014 Annual Meeting to be a director of Kemper or bring any other

business before the 2014 Annual Meeting?

The Company’s Bylaws require advance notice to the Company if a shareholder intends to attend an annual meeting of
shareholders in person and to nominate someone for election as a director or to bring other
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