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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)

of the Securities Act of 1934

Date of Report (Date of earliest event reported): February 13, 2018

INFINITY PROPERTY AND CASUALTY CORPORATION

(Exact name of Registrant as specified in its Charter)

Ohio 000-50167 03-0483872
(State or Other Jurisdiction

of Incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)
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(Address of Principal Executive Offices)                            (Zip Code)

(205) 870-4000

Registrant�s telephone number, including area code

(Former name or former address, if changed since last report.)

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 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.  ☐
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Item 8.01Other Events
On February 13, 2018, Infinity Property and Casualty Corporation, an Ohio corporation (the �Company�) and Kemper
Corporation, a Delaware corporation (�Parent�) issued a joint press release announcing execution of an Agreement and
Plan of Merger (the �Merger Agreement�) by and among the Company, Parent and Vulcan Sub, Inc., a wholly owned
subsidiary of Parent. A copy of the joint press release is furnished as Exhibit 99.1 hereto and incorporated herein by
reference.

Item 9.01Financial Statements and Exhibits
(d) Exhibits

Exhibit

Number Description

99.1 Joint Press Release, dated as of February 13, 2018 announcing entry into the Merger Agreement.
Cautionary Note Regarding Forward-Looking Statements

Certain statements herein may include projections, goals, assumptions and statements that may constitute
�forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995, and the
Company may make related oral, forward-looking statements on or following the date hereof. These projections,
goals, assumptions and statements are not historical facts but instead represent only the Company�s belief regarding
future events, many of which, by their nature, are inherently uncertain and outside the Company�s control. These
projections, goals, assumptions and statements include statements preceded by, followed by or including words such
as �will,� �believe,� �anticipate,� �expect,� �intend,� �plan,� �focused on achieving,� �view,� �target,� �goal,� or �estimate.� It is possible that
the Company�s actual results and financial condition will differ, possibly materially, from the results and financial
condition indicated in these projections, goals, assumptions and statements.

The proposed transaction is subject to risks and uncertainties and factors that could cause the Company�s actual results
to differ, possibly materially, from those in the specific projections, goals, assumptions and statements include, but are
not limited to (i) that the Company may be unable to complete the proposed transaction because, among other reasons,
conditions to the closing of the proposed transaction may not be satisfied or waived; (ii) uncertainty as to the timing of
completion of the proposed transaction; (iii) the inability to complete the proposed transaction due to the failure to
obtain Company shareholder approval for the proposed transaction or the failure to satisfy other conditions to
completion of the proposed transaction, including that a governmental entity may prohibit, delay or refuse to grant
approval for the consummation of the transaction; (iv) the occurrence of any event, change or other circumstances that
could give rise to the termination of the Merger Agreement; (v) risks related to disruption of management�s attention
from the Company�s ongoing business operations due to the proposed transaction; (vi) the effect of the announcement
of the proposed transaction on the Company�s relationships with its clients,
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operating results and business generally; (vii) the outcome of any legal proceedings to the extent initiated against the
Company or others following the announcement of the proposed transaction, as well as Company management�s
response to any of the aforementioned factors; and (viii) industry conditions.

The foregoing review of important factors should not be construed as exhaustive and should be read in conjunction
with the other cautionary statements that are included herein and elsewhere, including the risk factors included in the
Company�s most recent reports on Form 10-K and Form 10-Q and other documents of the Company on file with or
furnished to the SEC. Any forward-looking statements made in this material are qualified by these cautionary
statements, and there can be no assurance that the actual results or developments anticipated by the Company will be
realized or, even if substantially realized, that they will have the expected consequences to, or effects on, the Company
or its business or operations. Except as required by law, the Company undertakes no obligation to update publicly or
revise any forward-looking statement, whether as a result of new information, future developments or otherwise.

Additional Information about the Proposed Transaction and Where to Find It

In connection with the proposed transaction, Parent will file with the SEC a Registration Statement on Form S-4 that
will include a Joint Proxy Statement of Parent and the Company, and a Prospectus of Parent, as well as other relevant
documents concerning the proposed transaction. The proposed transaction involving Parent and the Company will be
submitted to Parent and Company shareholders for their consideration. This communication does not constitute an
offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval.
SHAREHOLDERS OF PARENT AND THE COMPANY ARE URGED TO READ THE REGISTRATION
STATEMENT AND THE JOINT PROXY STATEMENT/PROSPECTUS REGARDING THE TRANSACTION
WHEN IT BECOMES AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC,
AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS, BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION. Shareholders will be able to obtain a free copy of the definitive joint
proxy statement/prospectus, as well as other filings containing information about Parent and the Company, without
charge, at the SEC�s website (http://www.sec.gov). Copies of the joint proxy statement/prospectus and the filings with
the SEC that will be incorporated by reference in the joint proxy statement/prospectus can also be obtained, without
charge, by directing a request to Parent at investors@kemper.com, (312) 661-4930, or to the Company at
investor.relations@infinityauto.com, (205) 803-8186.

Participants in the Solicitation

Parent, the Company, their respective directors and executive officers and other persons may be deemed to be
participants in the solicitation of proxies in respect of the proposed transaction. Information regarding Parent�s
directors and executive officers is available in Parent�s proxy statement for its 2017 Annual Meeting of Shareholders
filed with the SEC on March 24, 2017, and Parent�s Annual Report on Form 10-K for the year ended December 31,
2016, which was filed with the SEC on February 13, 2017. Information
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regarding the Company�s directors and executive officers is available in the Company�s proxy statement for its 2017
Annual Meeting of Shareholders filed with the SEC on April 11, 2017, and the Company�s Annual Report on
Form 10-K for the year ended December 31, 2016, which was filed with the SEC on February 28, 2017. Other
information regarding the participants in the proxy solicitation and a description of their direct and indirect interests,
by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant
materials filed with the SEC. Free copies of this document may be obtained as described in the preceding paragraph.

Edgar Filing: KEMPER Corp - Form 425

5



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.

INFINITY PROPERTY AND CASUALTY
        CORPORATION

BY: /s/ Samuel J. Simon
Samuel J. Simon
President and General Counsel

February 13, 2018
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