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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is declared effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED MARCH 13, 2018
PROSPECTUS

Horace Mann Educators Corporation
5,000,000 Shares of Common Stock

This prospectus relates to 5,000,000 shares of our common stock that we may offer and issue from time to time in connection with future
acquisitions of other businesses, assets or securities by us.
We will determine the amount and type of consideration to be offered and the other specific terms of each acquisition following negotiation
by us with the owners or controlling persons of the businesses, assets or securities to be acquired. The consideration for any such acquisition
may consist of shares of our common stock or a combination of common stock, cash, notes or assumption of liabilities. We may structure business
acquisitions in a variety of ways, including acquiring stock, other equity interests or assets of the acquired business or merging the acquired
business with us (including one of our subsidiaries). We expect that the shares of common stock issued in connection with these transactions will
be valued at a price reasonably related to the market value of our common stock either at the time an agreement is reached regarding the terms of
the acquisition, at the time we issue the shares, or during some other negotiated period. Persons to whom we issue our common stock under this
prospectus may also use this prospectus to resell the common stock. We have not fixed a period of time during which the common stock offered
by this prospectus may be offered or sold.
We may also issue shares of common stock upon the exercise of options, warrants, convertible securities or other similar securities assumed
or issued by us from time to time in connection with these transactions.
We will pay all expenses of this offering. We will not pay underwriting discounts or commissions in connection with issuing these shares,
although we may pay finder’s fees in specific acquisitions. Any person receiving a finder’s fee may be deemed an “underwriter” within the
meaning of the Securities Act of 1933, as amended.
Our common stock is traded on the New York Stock Exchange under the symbol “HMN.” On March 12, 2018, the last reported per share sale
price of our common stock was $43.85.

Investing in our common stock involves risk. You should carefully consider the “Risk Factors” described on
page 3 in determining whether to accept stock as all or part of the purchase price for our acquisition of your business,
securities or other assets.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is

.
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ABOUT THIS PROSPECTUS
This prospectus is part of a “shelf” registration statement on Form S-4 that we filed with the Securities and Exchange Commission (“SEC”).
Under the shelf registration process, we may from time to time offer and issue up to 5,000,000 shares of our common stock in connection with
future acquisitions of other businesses, assets or securities. This prospectus includes (through incorporation by reference) a general description
of the common stock that we may offer and issue. We may add, update or change the information contained in this prospectus by means of one or
more prospectus supplements. Before investing in our common stock, please carefully review both this prospectus and any prospectus
supplement, together with the additional information described under the heading “Where You Can Find More Information” of this prospectus.
This prospectus incorporates important business and financial information about us that is not included in or delivered with this prospectus.
We will provide, without charge, a copy of any or all of the documents incorporated by reference in this prospectus upon written or oral request.
Direct any such requests to: Horace Mann Educators Corporation, 1 Horace Mann Plaza, Springfield, Illinois 62715-0001, Attention: Corporate
Secretary (telephone number (217) 789-2500). To obtain timely delivery, you must request the information no later than five business days before
the date that you must make your investment decision.
You should rely only on information contained in or incorporated by reference in this prospectus. We have not authorized anyone to give
you any information or make any representation that is different from, or in addition to, that contained in this prospectus or in any of the
materials that we have incorporated by reference into this document. If anyone does give you information of this sort, you should not rely on it. If
you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you
are a person to whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The
information contained in this prospectus (including the information contained in any document incorporated by reference in this prospectus)
speaks only as of the date of each such document, unless the information specifically indicates that another date applies.
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HORACE MANN EDUCATORS CORPORATION
Horace Mann Educators Corporation (“HMEC”; and together with its subsidiaries, the “Company” or “Horace Mann”) is an insurance
holding company incorporated in Delaware. Through its subsidiaries, HMEC markets and underwrites personal lines of property and casualty
(primarily personal lines of automobile and property) insurance, retirement products (primarily tax-qualified annuities) and life insurance in the
United States of America (“U.S.”). HMEC’s principal insurance subsidiaries are Horace Mann Life Insurance Company, Horace Mann Insurance
Company, Horace Mann Property & Casualty Insurance Company and Teachers Insurance Company, each of which is an Illinois corporation, and
Horace Mann Lloyds, an insurance company domiciled in Texas.
Founded by Educators for Educators® , we market our products primarily to K-12 teachers, administrators and other employees of public
schools and their families. Our nearly one million customers typically have moderate annual incomes, with many belonging to two-income
households. Their financial planning tends to focus on retirement, security, savings and primary insurance needs. Management believes that
Horace Mann is the largest national multiline insurance company focused on the nation’s educators as its primary market.
We market and service our products primarily through a dedicated sales force of full-time Exclusive Distributors supported by the
Company’s Customer Contact Center. These agents sell Horace Mann’s products and limited additional third-party vendor products. Some of
these agents are former educators or individuals with close ties to the educational community who utilize their contacts within, and knowledge of,
the target market. This dedicated agent sales force is supplemented by an independent agent distribution channel for our retirement products.
We conduct and manage our business through four segments. The three operating segments, representing the major lines of insurance
business, are: property and casualty insurance, retirement products, and life insurance. We do not allocate the impact of corporate-level
transactions to the operating segments, consistent with the basis for management’s evaluation of the results of those segments, but classify those
items in the fourth segment, corporate and other.
We are one of the largest participants in the K-12 educator portion of the 403(b) tax-qualified annuity market, measured by 403(b) net written
premium on a statutory accounting basis. Our 403(b) tax-qualified annuities are voluntarily purchased by individuals employed by public school
systems or other tax-exempt organizations through the employee benefit plans of those entities. We have 403(b) payroll deduction capabilities
utilized by approximately 30% of the 13,600 public school districts in the U.S.
Unless the context otherwise requires, the terms “we,” “our”, “Horace Mann”, and “us” refer to Horace Mann Educators Corporation and/or
its subsidiaries, as appropriate. The term “you” refers to a prospective investor.
2
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RISK FACTORS
Investing in our common stock involves risks. Before making an investment decision, you should carefully consider the specific risks set
forth under the caption “Risk Factors” in the applicable prospectus supplement as well as under the caption “Risk Factors” in our filings with the
SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act of 1934, as amended (the “Exchange Act”), which are incorporated by
reference into this prospectus. Our business is influenced by many factors that are difficult to predict and beyond our control and that involve
uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of our common stock. If any one or
more of the risks set forth in the applicable prospectus supplement or documents incorporated by reference into this prospectus actually occur,
our business, financial condition or results of operations would likely suffer. In addition, the trading price of our common stock could decline, and
you may lose all or part of your investment in our common stock.

SPECIAL NOTE ON FORWARD-LOOKING INFORMATION
This prospectus and any accompanying prospectus supplement and the documents incorporated herein and therein by reference contain
statements that are forward-looking. Statements that are not historical facts, including statements about our beliefs and expectations, are forwardlooking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). We want to caution readers that these statements may change based on
various factors, and are subject to known and unknown risks and uncertainties. These forward-looking statements are based on current
expectations and assumptions that are subject to risks and uncertainties and actual results could differ materially. Words such as “estimate,”
“target,” “project,” “plan,” “believe,” “expect,” “anticipate,” “intend” and similar expressions may identify such forward-looking statements.
Forward-looking statements speak only as of the date they are made, and we undertake no obligation to update or revise any such statements or
release publicly any revisions to these forward-looking statements to reflect new information, events or circumstances after the date of this
prospectus or the occurrence of unanticipated events, except as required by law or regulation. Forward-looking statements are not guarantees of
future performance. They involve risks, uncertainties and assumptions. Our future performance and actual results may differ materially from those
expressed in forward-looking statements. Many of the factors that will determine these results are beyond our ability to control or predict.
Accordingly, you should not place undue reliance on forward-looking statements, which speak only as of, and are based on information available
to us on, the date of the applicable document. All subsequent written and oral forward-looking statements attributable to us or any person acting
on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section.
A detailed discussion of the factors that could cause actual results to differ materially from our published expectations is contained under
the heading “Risk Factors” in our filings with the SEC, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, and
any other reports we file with the SEC in the future, which are incorporated by reference into this prospectus.

ACQUISITION PROGRAM AND PLAN OF DISTRIBUTION
The shares of our common stock covered by this prospectus may be offered by us from time to time in connection with future acquisitions of
other businesses, assets or securities. We expect that any acquisition opportunities will occur in the property and casualty insurance business,
retirement products, and life insurance markets. To the extent we seek acquisition targets, we anticipate them to have a strong middle market client
focus or significant expertise in one of our focus market areas.
3

Table of Contents
The consideration for such acquisitions may include cash, including installment payments, earn out payments, shares of common stock,
evidences of debt, other securities including securities that may be converted into common stock, guarantees, assumptions of liabilities, or any
two or more of the foregoing, as determined from time to time by negotiations between us and the owners or controlling persons of the businesses,
assets or securities to be acquired. In addition, we may enter into employment contracts and non-competition agreements with former owners and
key executive personnel of acquired businesses. At any given time we may be engaged in preliminary discussions or negotiations with potential
candidates regarding possible future acquisitions.
In general, the terms of any future acquisition will be determined by negotiations between our representatives and the owners or controlling
persons of the businesses, assets or securities to be acquired. The factors taken into account in determining the terms of an acquisition may
include the established quality and reputation of the business to be acquired and its management, its gross written premium, earning power, cash
flow, growth potential, the location of the business and assets to be acquired, its expertise in an attractive niche, and the geographical and service
diversification we anticipate as a result of the acquisition. We anticipate that shares of our common stock issued in any future acquisition will be
valued at a price reasonably related to the then current market value of our common stock as reported on the New York Stock Exchange at or about
the time or times of delivery of the shares. We do not expect to receive any cash proceeds, other than cash balances of acquired companies
maintained in the ordinary course of business, in connection with any such issuances.
This prospectus may be supplemented to furnish the information necessary for a particular negotiated transaction, and the registration
statement of which this prospectus is a part will be amended or supplemented, as required, to supply information concerning an acquisition.
We will pay all expenses of any offerings under this prospectus. We do not expect that underwriting discounts or commissions will be paid
by us except that finder’s fees may be paid to persons from time to time in connection with specific acquisitions. Any person receiving any such
fees may be deemed to be an “underwriter” within the meaning of the Securities Act.

DESCRIPTION OF CAPITAL STOCK
General
Our authorized capital stock consists of 75,000,000 shares of common stock, $0.001 par value per share, and 1,000,000 shares of preferred
stock, $0.001 par value per share. As of February 15, 2018, there were 40,780,247 shares of common stock and no shares of preferred stock
outstanding.
The following descriptions are summaries of the material terms of our capital stock. You should refer to the applicable provisions of the
Delaware General Corporation Law, our certificate of incorporation, our bylaws and the applicable prospectus supplement for additional
information about our capital stock. See “Where You Can Find More Information.”
Common Stock
The holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders.
There is no cumulative voting for election of directors. Accordingly, the holders of a majority of the shares voted can elect all of the nominees for
director. Our common stock is listed on the New York Stock Exchange under the symbol “HMN.”
Subject to preferences that may be applicable to any outstanding shares of preferred stock, the holders of our common stock are entitled to
receive ratably those dividends when, as and if declared by our board of directors out of funds legally available for that purpose. Upon our
liquidation, dissolution or winding up, subject to preferences
4
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that may be applicable to any outstanding preferred stock, the holders of our common stock are entitled to share ratably in all assets remaining or
distributions to stockholders after payment of liabilities and the liquidation preferences of any outstanding shares of preferred stock. Our common
stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions applicable to our
common stock. All outstanding shares of our common stock are fully paid and nonassessable.
Limitations on Liability and Indemnification of Officers and Directors
Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by Delaware law, none of our directors will
be personally liable to us or to our stockholders for monetary damages for breach of fiduciary duties. The provision effectively eliminates our
rights and the rights of our stockholders to recover monetary damages against a director for breach of fiduciary duty as a director. This provision
does not, however, exonerate directors from liability under federal securities laws or for (1) breach of a director’s duty of loyalty to us or to our
stockholders, (2) acts or omissions not in good faith or that involve intentional misconduct or knowing violation of law, (3) specified willful or
negligent acts relating to the payment of dividends or the repurchase or redemption of securities or (4) any transaction from which a director has
derived an improper personal benefit. Our by-laws further provide for indemnification of our officers and directors.
Delaware Business Combination Statute
We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. In general, Section 203 prohibits a publicly
held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a period of three years following the
date the person became an interested stockholder, unless the business combination or the transaction in which the person became an interested
stockholder is approved in a prescribed manner. Generally, a “business combination” includes a merger, asset or stock sale or other transaction
resulting in a financial benefit to the interested stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and
associates, owns or, within three years prior to the determination of interested stockholder status, did own, 15% or more of a corporation’s voting
stock. The existence of this provision may have an anti-takeover effect with respect to transactions not approved in advance by the board of
directors, including discouraging attempts that might result in a premium over the market price for the shares of common stock held by
stockholders. If any person acquires 15% or more of our outstanding stock, that person will be subject to the provisions of Section 203.
Transfer Agent and Registrar
American Stock Transfer & Trust Company is the transfer agent and registrar for our common stock.

LEGAL MATTERS
Gibson, Dunn & Crutcher LLP, New York, New York, has rendered an opinion with respect to the validity of the securities being offered by
this prospectus.

EXPERTS
The consolidated financial statements and schedules of Horace Mann Educators Corporation as of December 31, 2017 and 2016, and for each
of the years in the three-year period ended December 31, 2017, and management’s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2017 have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
5
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy these materials at
the SEC reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on their public
reference room. Our SEC filings are also available to the public at the SEC’s Web site (http://www.sec.gov).
We maintain a Web site on the Internet at http://www.horacemann.com. We make available free of charge, on or through our Web site, our
annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and any amendments to those
documents, as soon as reasonably practicable after such material is filed with the SEC. This reference to our Internet address is for informational
purposes only and shall not, under any circumstances, be deemed to incorporate the information available at such Internet address into this
prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to incorporate information into this prospectus “by reference,” which means that we can disclose important information
to you by referring you to other documents that we filed separately with the SEC. The information incorporated by reference is deemed to be part
of this prospectus, except for any information superseded by information contained in this prospectus, in a supplement to this prospectus or a
subsequently filed document that is incorporated by reference.
This prospectus incorporates by reference the documents set forth below, which Horace Mann has filed with the SEC, and any future filings
we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, except for current reports on Form 8-K containing only
disclosure furnished (but not filed) under Items 2.02 or 7.01 of any Current Report on Form 8-K and exhibits relating to such disclosure, unless
otherwise specifically noted below or in a prospectus supplement.
•

the description of our common stock contained in our Form 8-A, filed on January 5, 1996, including any amendment or report filed for
the purpose of updating this description;

•

our Annual Report on Form 10-K for the year ended December 31, 2017, filed on February 28, 2018.; and

•

our Current Report on Form 8-K, filed on March 8, 2018.

Statements made in this prospectus, in any prospectus supplement or in any document incorporated by reference in this prospectus as to
the contents of any contract or other document are not necessarily complete. In each instance we refer you to the copy of the contract or other
document filed as an exhibit to the registration statement of which this prospectus is a part or as an exhibit to the documents incorporated by
reference.
We will provide to you, at no cost, a copy of any document incorporated by reference in this prospectus, any prospectus supplement and
any exhibits specifically incorporated by reference in those documents. You may request copies of these filings by contacting us at the following
address or telephone number:

Horace Mann, Educators Corporation
1 Horace Mann Plaza
Springfield, Illinois 62715-0001
Attention: Corporate Secretary
(217) 789-2500
6
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS AND
ANY ACCOMPANYING PROSPECTUS SUPPLEMENT, OR TO WHICH WE HAVE REFERRED YOU, IN MAKING YOUR DECISIONS WHETHER
TO INVEST IN THE SECURITIES. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT DIFFERS FROM
THAT CONTAINED IN THIS PROSPECTUS AND ANY ACCOMPANYING PROSPECTUS SUPPLEMENT. THIS PROSPECTUS IS DATED
. YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS IS ACCURATE AS OF ANY
DATE OTHER THAN THAT DATE, UNLESS WE OTHERWISE NOTE IN THIS PROSPECTUS OR ANY ACCOMPANYING PROSPECTUS
SUPPLEMENT.
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Horace Mann Educators Corporation
5,000,000 Shares of Common Stock

PROSPECTUS

,
We have not authorized any dealer, salesperson or other person to give any information or represent anything to you other than the
information contained in this prospectus. You may not rely on unauthorized information or representations.
This prospectus does not offer to sell or ask for offers to buy any of the securities in any jurisdiction where it is unlawful, where the person
making the offer is not qualified to do so, or to any person who cannot legally be offered the securities.
The information in this prospectus is current only as of the date on its cover, and may change after that date. For any time after the cover
date of this prospectus, we do not represent that our affairs are the same as described or that the information in this prospectus is correct, nor do
we imply those things by delivering this prospectus or selling securities to you.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.
Horace Mann is a Delaware corporation. Section 145 of the General Corporation Law of the State of Delaware empowers a Delaware
corporation to indemnify any persons who are, or are threatened to be made, parties to any threatened, pending or completed legal action, suit or
proceedings, whether civil, criminal, administrative or investigative (other than action by or in the right of such corporation), by reason of the fact
that such person was an officer or director of such corporation, or is or was serving at the request of such corporation as a director, officer,
employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided that
such officer or director acted in good faith and in a manner he reasonably believed to be in or not opposed to the corporation’s best interests, and,
for criminal proceedings, had no reasonable cause to believe his conduct was illegal. A Delaware corporation may indemnify officers and directors
in an action by or in the right of the corporation under the same conditions, except that no indemnification is permitted without judicial approval if
the officer or director is adjudged to be liable to the corporation in the performance of his duty. Where an officer or director is successful on the
merits or otherwise in the defense of any action referred to above, the corporation must indemnify him against the expenses which such officer or
director actually and reasonably incurred.
Article 9 of Horace Mann’s Certificate of Incorporation provides as follows:
Ninth. The Corporation shall indemnify each Director, Officer, employee or agent of the Corporation and each person who is or was serving
at the request of the Corporation as a Director, Officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise in the manner and to the extent provided in the By-laws of the Corporation as the same may be amended from time to time.
Article 8 of Horace Mann’s by-laws provides as follows:
Section 8.1. General. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of
the Corporation) by reason of the fact that such person is or was a Director, Officer, employee, or agent of the Corporation, or is or was 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 expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit, or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or
not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
the conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that the conduct was unlawful.
Section 8.2. Derivative Actions. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending, or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
such person is or was a Director, Officer, employee, or agent of the Corporation, or is or was 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 expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such
person acted in good faith and in a manner such person
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reasonably believed to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the
Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.
Section 8.3. Indemnification in Certain Cases. To the extent that a Director, Officer, employee, or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in Sections 8.1. and 8.2. of this Article 8, or in defense
of any claim, issue, or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection therewith.
Section 8.4. Procedure. Any indemnification under Sections 8.1. and 8.2. of this Article 8 (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of the Director, Officer, employee, or agent is proper
in the circumstances because such person has met the applicable standard of conduct set forth in said Sections 8.1. and 8.2. Such determination
shall be made (a) by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to such action, suit, or
proceeding, or (b) if such quorum is not obtainable, or, even if obtainable, a majority vote of a quorum of disinterested Directors so directs, by
independent legal counsel in a written opinion, or (c) by the Stockholders.
Section 8.5. Advances for Expenses. Expenses incurred in defending a civil or criminal action, suit, or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit, or proceeding upon receipt of an undertaking by or on behalf of the Director,
Officer, employee, or agent to repay such amount if it shall be ultimately determined that such person is not entitled to be indemnified by the
Corporation as authorized in this Article 8.
Section 8.6. Rights Not Exclusive. The indemnification and advancement of expenses provided by this Article 8 shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any law, by-law,
agreement, vote of Stockholders or disinterested Directors or otherwise, both as to action in the official capacity of such person and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, Officer, employee, or agent and
shall inure to the benefit of the heirs, executors, and administrators of such a person. Any repeal, modification, or amendment of this Article 8 shall
not adversely affect any rights or obligations then existing between the Corporation and any then incumbent or former Director, Officer, employee,
or agent with respect to any facts then or theretofore existing or any action, suit, or proceeding theretofore or thereafter brought based in whole or
in part upon such facts.
Section 8.7. Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a
Director, Officer, employee, or agent of the Corporation, or is or was 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 such person and incurred
by such person in any such capacity, or arising out of the status of such person as such, whether or not the Corporation would have the power to
indemnify such person against such liability under the provisions of this Article 8.
Section 8.8. Definition of Corporation. For the purposes of this Article 8, references to “the Corporation” shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its Directors, Officers, employees, and agents, so that any
person who is or was a Director, Officer, employee, or agent of such constituent corporation, or is or was serving at the request of such
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constituent corporation as a Director, Officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, shall
stand in the same position under the provisions of this Article 8 with respect to the resulting or surviving corporation as such person would have
with respect to such constituent corporation if its separate existence had continued.
Section 8.9. Definition of Other Terms. For purposes of this Article 8, references to “other enterprises” shall include employee benefit plans;
references to “fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at
the request of the Corporation” shall include any service as a Director, Officer, employee, or agent of the Corporation which imposes duties on, or
involves services by, such Director, Officer, employee, or agent with respect to an employee benefit plan, its participants or beneficiaries; and a
person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an
employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this
Article 8.
In addition, the Registrant has purchased insurance which insures (subject to certain terms and conditions, exclusions and deductibles) it
against certain costs which it might be required to pay by way of indemnification to its directors and officers under its certificate of incorporation,
indemnification agreements or otherwise and protects individual directors and officers from certain losses for which they might not be indemnified
by the Registrant. In addition, the Registrant has purchased insurance which provides liability coverage (subject to certain terms and conditions,
exclusions and deductibles) for amounts which it, or the fiduciaries under its employee benefit plans (which may include its directors, officers and
employees), might be required to pay as a result of a breach of fiduciary duty.
In addition, Horace Mann has entered into indemnification agreements with its directors that provide for the maximum indemnification
permitted by law.
Item 21. Exhibits and Financial Statement Schedules.
(a) Set forth below are the exhibits included as part of this Registration Statement.
Description

Exhibit No.

3.1

Restated Certificate of Incorporation of Horace Mann Educators Corporation, filed with the Delaware Secretary of State on
June 24, 2003, incorporated by reference to Exhibit 3.1 to Horace Mann Educators Corporation’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2003, filed with the SEC on August 14, 2003.

3.2

Bylaws of Horace Mann Educators Corporation, incorporated by reference to Exhibit 3.2 to Horace Mann Educators
Corporation’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2003, filed with the SEC on August 14, 2003.

*5.1

Opinion of Gibson, Dunn & Crutcher.

*23.1

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

*23.2

Consent of KPMG LLP, Independent Registered Public Accounting Firm.

*24.1

Power of Attorney (included on the signature page of this registration statement).

* Filed herewith.
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(b) Schedules for which provision is made in the applicable accounting regulations of the SEC are either not required under the related
instructions, are inapplicable or not material, or the information called for thereby is otherwise included in the financial statements incorporated by
reference and therefore has been omitted.
Item 22. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424
(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first
used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant
to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred
to by the undersigned registrant;
II-4

Table of Contents
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(c) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the
prospectus is sent or given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant
to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Exchange Act; and, where interim financial information required to be
presented by Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the
prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to provide such interim
financial information.
(d) The undersigned registrant hereby undertakes as follows:
(1) That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this
registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes
that such reoffering prospectus will contain the information called for by the applicable registration form with respect to reofferings by
persons who may be deemed underwriters, in addition to the information called for by the other items of the applicable form; and
(2) That every prospectus: (i) that is filed pursuant to paragraph (d)(1) immediately preceding, or (ii) that purports to meet the
requirements of Section 10(a)(3) of the Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed
as a part of an amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of
determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(e) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
(f) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the
prospectus pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated
documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective
date of the registration statement through the date of responding to the request.
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(g) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a
transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it
became effective.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, in the City of Springfield, Illinois, on the Thirteenth day of March, 2018.
HORACE MANN EDUCATORS CORPORATION
By:
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/s/ Marita Zuraitis
Marita Zuraitis
President and Chief Executive Officer
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POWER OF ATTORNEY
We, the undersigned directors and officers, do hereby constitute and appoint, jointly and severally, Marita Zuraitis and Bret A. Conklin, and
each of them, as his or her true and lawful attorneys-in-fact and agents with full power of substitution and re-substitution for us and in our name,
place, and stead, to do any and all acts and things in our name and on our behalf in our capacities as directors and officers and to execute any and
all instruments for us and in our names in the capacities indicated below, which said attorneys-in-fact and agents may deem necessary or advisable
to enable Horace Mann Educators Corporation to comply with the Securities Act of 1933, as amended (the “Securities Act”), and any rules,
regulations and requirements of the Securities and Exchange Commission, in connection with this registration statement on Form S-4, including
specifically, but without limitation, power and authority to sign for us or any of us, in our names in the capacities indicated below, any and all
amendments (including pre- and post-effective amendments) hereto and any related registration statement and amendments thereto and to file the
same, with all exhibits thereto, and other documents in connection therewith; and we do each hereby ratify and confirm all that said
attorneys-in-fact and agents shall do or cause to be done by virtue hereof.
This Power of Attorney may be executed in multiple counterparts, each of which shall be deemed an original, but which taken together shall
constitute an instrument.
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and
on the dates indicated.
Signatures

Title

Date

/s/ Marita Zuraitis
Marita Zuraitis

President, Chief Executive Officer and a Director
(Principal Executive Officer)

March 13, 2018

/s/ Bret A. Conklin
Bret A. Conklin

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

March 13, 2018

/s/ Kimberly A. Johnson
Kimberly A. Johnson

Vice President and Controller (Principal Accounting
Officer)

March 13, 2018

/s/ Gabriel L. Shaheen
Gabriel L. Shaheen

Chairman of the board officer

/s/ Daniel A. Domenech
Daniel A. Domenech

Director

/s/ Stephen J. Hasenmiller
Stephen J. Hasenmiller

Director

/s/ Ronald J. Helow
Ronald J. Helow

Director

/s/ Beverley J. McClure
Beverley J. McClure

Director

/s/ Henry Wade Reece
Henry Wade Reece

Director

March 13, 2018

March 13, 2018

March 13, 2018

March 13, 2018

March 13, 2018

March 13, 2018
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Signatures

Title

/s/ Robert Stiricker
Robert Stiricker

Director

/s/ Steven O. Swyers
Steven O. Swyers

Director

/s/ Robert Stricker
Robert Stricker

Director

/s/ Steven O. Swyers
Steven O. Swyers

Director

Date

March 13, 2018

March 13, 2018

March 13, 2018

March 13, 2018
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Section 2: EX-5.1 (EX-5.1)
Exhibit 5.1
March 13, 2018
Horace Mann Educators Corporation
1 Horace Mann Plaza
Springfield, Illinois 62715-0001
Re:

Horace Mann Educators Corporation
Registration Statement on Form S-4

Ladies and Gentlemen:
We have acted as counsel to Horace Mann Educators Corporation, a Delaware corporation (the “Company”), in connection with the
preparation and filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-4
(the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”) on March 13, 2018 for the registration of
5,000,000 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock”), and the related prospectus
included therein, in respect of the issuance by the Company of up to 5,000,000 Shares to be issued in connection with the future acquisitions of
other businesses, assets, or securities.
In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as
being true and complete copies of the originals, of such documents, corporate records, certificates of officers of the Company and of public
officials and other instruments as we have deemed necessary or advisable to enable us to render these opinions.
In our examination, we have assumed, without independent investigation, the genuineness of all signatures, the legal capacity and
competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all
documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed appropriate and without
independent investigation upon statements and representations of officers and other representatives of the Company and others.
We have also assumed, without independent investigation, that (i) at the time any Shares are issued pursuant to the Registration Statement,
the Registration Statement and any supplements and amendments thereto (including post-effective amendments) will be effective and will comply
with all applicable laws; (ii) all Shares will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus
supplement; and (iii) upon issuance of any Shares, the total number of shares of Common Stock issued and outstanding will not exceed the total
number of shares of Common Stock that the Company is then authorized to issue under its certificate of incorporation and other relevant
documents.
Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion
that the Shares, when issued against payment therefore, will be legally issued, fully paid and non-assessable.

Horace Mann Educators Corporation
March 13, 2018
Page 2
We render no opinion herein as to matters involving the laws of any jurisdiction other than to the extent relevant for our opinions herein, the
Delaware General Corporation Law. This opinion is limited to the effect of the current state of the Delaware General Corporation Law and the facts
as they currently exist. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or the
interpretations thereof or such facts.
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the
caption “Legal Matters” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby
admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.
Very truly yours,
/s/ Gibson, Dunn & Crutcher LLP
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Section 3: EX-23.2 (EX-23.2)
Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
The Board of Directors
Horace Mann Educators Corporation:
We consent to the use of our reports with respect to the consolidated financial statements and financial statement schedules I to IV and VI and the
effectiveness of internal control over financial reporting incorporated by reference herein and to the reference to our firm under the heading
“Experts” in the prospectus.
/s/ KPMG LLP
Chicago, Illinois
March 13, 2018
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