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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO

(Amendment No. 3)
Tender Offer Statement under Section 14(d)(1) or Section 13(€)(1)
of the Securities Exchange Act of 1934

CNO Financial Group, Inc.

(Name of Subject Company (Issuer) and Filing Pe(§xfferor))

7.0% Convertible Senior Debentures due 2016
(Title of Class of Securities)

12621EAC7
12621EAE3
12621EAFO
12621EAB9
(CUSIP Number of Class of Securities)

Karl W. Kindig
Senior Vice President and Secretary
11825 N. Pennsylvania Street
Carmel, Indiana 46032
(317) 817-6100
(Name, address and telephone number of personraagtido receive notices
and communications on behalf of filing person)

With copiesto:

Roxane F. Reardon
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
(212) 455-2000

Calculation of Filing Fee

Transaction valuation @ Amount of filing fee @
$177,892,978.36 $24,264.61
(1) Calculated solely for purposes of determgrnihe amount of the filing fee. Pursuant to RulEl(b)(1) of the Securities Exchar

Act of 1934, as amended, the transaction valuatias calculated assuming that all of the outstanfifj996,000 aggregate
principal amount of the issuer’s 7.0% Convertibénidr Debentures due 2016 (the “Debentures”) &ebfuary 8, 2013 will be
purchased pursuant to the Offer at a purchase pfi$#,912.91 per $1,000 principal amount of Debeeg, based on the aver
of the high and low prices per share of the Comfzacgmmon stock reported on the New York Stock Exaje on February 6,

2013.

(2 The amount of the filing fee was calculaite@ccordance with Rule Dt under the Exchange Act by multiplying the Tranism

Valuation by 0.0001364(



4| Check box if any part of the fee is offset as jmted by Rule 0-11(a)(2) and identify the filing tvitvhich the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing

Amount Previously Paic $24,264.61 Filing Party: CNO Financial Group, Inc
Form or Registration Nc ~ Schedule T¢I Date Filed:  February 11, 201
(File No. 00%-79240)

O Check the box if the filing relates solely to pneilnary communications made before the commenceuofentender offer. Check the
appropriate boxes below to designate any transectmwhich the statement relat

O third-party tender offer subject to Rule 14d-1

4| issuer tender offer subject to Rule 13e-4.

O going private transaction subject to Rule 33e-
O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final andment reporting the results of the tender offer:

* If applicable, check the appropriate box(es) belowesignate the appropriate rule provision(sgetelipon

O Rule 13e-4(i) (Cross-Border Issuer Tender fffe
O Rule 14d-1(d) (Cross-Border Third-Party TenOéer)



INTRODUCTION

This Amendment No. 3 (thisAmendment No. 3”) amends the Tender Offer Statement on Schedule ialty filed on February 11
2013, as amended by Amendment No. 1 to the Schaduliided on February 19, 2013 and Amendment Ntm the Schedule TO filed on
March 18, 2013 (as amended, thgchedule TO ), by CNO Financial Group, Inc., a Delaware cogt@n (the “Company ,” the “ Offeror ”, “
CNO,”“ we” or “ us”), with the Securities and Exchange Commissioe (tBEC ") pursuant to Rule 13e-4 under the Securities Brgle
Act of 1934, as amended (th&kchange Act ") in connection with the Company’s offer (th&ffer ) to purchase for cash any and all of its
outstanding 7.0% Convertible Senior Debentures2is (the “Debentures ™), upon the terms and subject to the conditiorigarth in the
Company'’s Offer to Purchase dated February 11, 2848 may be amended or supplemented from tintient®, the “Offer to Purchase”)
and in the related Letter of Transmittal (as it rb@yamended or supplemented from time to time’; thater of Transmittal ”).

The Schedule TO is amended by the information @oadkin this Amendment No. 3. Only those items adeehare reported herein.
Except as specifically provided herein, this AmerdirNo. 3 does not modify any of the informatioevpously reported in the Schedule TO.

[tem 1. Summary Term Sheet.

The information set forth under “Summary Termshef Offer” in the Offer to Purchase and Item 1 & 8chedule TO, to the extent
Item 1 incorporates by reference the informationtamed in the Offer to Purchase, is hereby ameadedsupplemented by adding the
following:

On March 27, 2013, the Company issued a pressseekanouncing that it has determined the final litage Price offered by the
Company pursuant to the Offer. The final purchaseeper $1,000 principal amount of Debenture2id $3.82. The final Purchase Price is
equal to the sum of (i) the Average VWAP (as defirethe Offer to Purchase) multiplied by 183.5pMis (ii) a fixed cash amount of $61.
The Average VWAP at the close of trading on Marégh2013 was $11.2393.

Item 4. Termsof the Transaction.

The Offer to Purchase and Item 4(a) of the SchetiOlgto the extent Item 4(a) incorporates by rafeecthe information contained in
the Offer to Purchase, are hereby amended andesuppted by the information set forth above undamlf, which information is
incorporated by reference.

Item 7. Source and Amount of Funds or Other Consider ation.

The information set forth under “The Offer—Soureel @mount of Funds” in the Offer to Purchase aednlf7(a) of the Schedule TO,
to the extent such items incorporate by referehedrtformation contained in the Offer to Purchaséereby amended and supplemented by
the information set forth above under Item 1, whitflormation is incorporated by reference, andftilewing information:

Based on the final Purchase Price, we would neptbapnately $199.1 million to purchase all of theli2ntures outstanding as of
February 8, 2013, assuming that the purchase oémales pursuant to the Offer is settled on Mag&H2R13.

Item 12. Exhibits.

Exhibits filed as a part of this Schedule TO astelil below.

Exhibit

Number Description

@)@ Offer to Purchase, dated February 11, 20

(a)(2)(ii) Form of Letter of Transmittal.

(a)(Q) (i) Form of Voluntary Offering Instructions

@) (@Q)(v) Form of Notice of Withdrawal.

@)(2) Not applicable

@)@?3) Not applicable

(a)(4) Not applicable

@)(®G)() Press Release, issued February 1113 f@corporated by reference to Exhibit 99.1 aof Gurrent Report on Form 8-K filed

on February 11, 2013 (first filing)).

(a)(5)(ii) Press Release, issued March 27, 2!






(b)
(d)(1)

(d)(2)

(d)(3)

(d)(4)

(d)(5)

(d)(6)

(d)(@)

(d)(®)

(d)(©)

(d)(10)

(d)(11)

(d)(12)

(d)(13)

(d)(14)

(9)
(h)

*

Not applicable

Indenture, dated as of October 16, 20@8wveen CNO and The Bank of New York Trust Compa&h., as trustee
(incorporated by reference to Exhibit 4.1 of ourn@uat Report on Form 8-K filed October 19, 2009aa®wnded by First
Supplemental Indenture dated as of February 3,,d0&6rporated by reference to Exhibit 4.2 of owrn@nt Report on Form
8-K filed on February 5, 2010)

Debenture Repurchase Agreement, dated &sptember 4, 2012, by and among CNO and Padsadit Opportunities
Master Ltd. and Paulson Recovery Master Fund litndofporated by reference to Exhibit 10.1 of ourekrdment No. 1 to
Current Report on Formr-K/A filed on September 10, 2012)

Amended and Restated Section 382 Rigbteement, dated as of December 6, 2011, betweed &l American Stock
Transfer & Trust Company, LLC, as Rights Agent, ethincludes the Certificate of Designations for $eies B Junior
Participating Preferred Stock as Exhibit A, therfaf Right Certificate as Exhibit B and the SummafyRights to Purchase
Preferred Shares as Exhibit C (incorporated byreefee to Exhibit 4.1 of our Current Report on F@&4K filed on Decembe
6, 2011).*

Stock and Warrant Purchase Agreememg¢ddas of October 13, 2009, by and between CNCPantson (incorporated by
reference to Exhibit 10.1 of our Current Reportramm ¢-K filed on October 13, 2009)

Investor Rights Agreement, dated as a¥énber 13, 2009, by and between CNO and Paulsoarfiorated by reference to
Exhibit 10.3 of our Annual Report on Form-K for the year ended December 31, 200

Form of Warrant Certificate (incorporatay reference to Exhibit 10.3 of our Current Répor Form 8-K filed on October
13, 2009).*

CNO Financial Group, Inc. Amended angtated Long-Term Incentive Plan (incorporated bgremce to Exhibit 10.13 of
our Quarterly Report on Form -Q for the quarter ended September 30, 201

Form of performance unit award agreementer the Amended and Restated Long-Term InceRize (incorporated by
reference to Exhibit 10.22 of our Quarterly ReportForm 1-Q for the quarter ended June 30, 200

Form of executive stock option agreemaenter Amended and Restated Lorgrm Incentive Plan (incorporated by refere
to Exhibit 10.14 of our Annual Report on Formr-K for the year ended December 31, 200!

Form of executive restricted stock agnent under Amended and Restated Long-Term IneeRian (incorporated by
reference to Exhibit 10.15 of our Annual Reportramm 1(-K for the year ended December 31, 200

Indenture, dated as of September 282 20y and among CNO, the subsidiary guarantory plaereto and Wilmington
Trust, National Association, as trustee and astmthl agent (incorporated by reference to ExHMilditof our Current Report
on Form i-K filed on October 1, 2012).

Form of 6.375% Senior Secured Note 20020 (incorporated by reference to Exhibit 4.1 wf Gurrent Report on Form 8-K
filed on October 1, 2012).

Security Agreement, dated as of Septer@B, 2012, by and among CNO, the subsidiary guiara party thereto and
Wilmington Trust, National Association, as collaieagent (incorporated by reference to Exhibit Idi.dur Current Report
on Form i-K filed on October 1, 2012).

Purchase Agreement, dated Septemb&@@, by and among CNO, the subsidiary guarami@nsed therein and Goldman,
Sachs & Co. and J.P. Morgan Securities LLC as sgmtatives of the several initial purchasers natherkin (incorporated
by reference to Exhibit 10.1 of our Current Refort-orm &K filed on September 21, 2012
Not applicable

Not applicable

Previously filed.

Item 13. Information Required by Schedule 13E-3.

Not applicable.



SIGNATURE

After due inquiry and to the best of my knoside and belief, | certify that the information &ath in this statement is true, complete and
correct.

Dated: March 27, 2013
CNO FINANCIAL GROUP, INC.
By: /s/ Karl W. Kindig

NameKarl W. Kindig
Title: Senior Vice President and Secret




EXHIBIT INDEX

Exhibits filed as a part of this Schedule TO astelil below.

Exhibit
Number

@)@
(@)(1)(ii)
(@)(1)(iii)
(@))(v)
(@)(2)
(@)(@3)
(@)(4)
(@)©G)(0)

(@)(S)(ii)
(b)
(d)(1)

(d)(2)

(d)(@3)

(d)(4)

(d)(®)

(d)(6)

(d)(?)

(d)(®)

Description

Offer to Purchase, dated February 11, 20
Form of Letter of Transmittal.

Form of Voluntary Offering Instructions
Form of Notice of Withdrawal.

Not applicable

Not applicable

Not applicable

Press Release, issued February 1113 gi@corporated by reference to Exhibit 99.1 of Gurrent Report on Form 8-K filed
on February 11, 2013 (first filing)).

Press Release, issued March 27, 2
Not applicable

Indenture, dated as of October 16, 20@8wveen CNO and The Bank of New York Trust Compah., as trustee
(incorporated by reference to Exhibit 4.1 of ourn@uat Report on Form 8-K filed October 19, 2009aasended by First
Supplemental Indenture dated as of February 3,,208&6rporated by reference to Exhibit 4.2 of owrn@nt Report on Form
8-K filed on February 5, 2010)

Debenture Repurchase Agreement, datedl @sptember 4, 2012, by and among CNO and Pa@sexdit Opportunities
Master Ltd. and Paulson Recovery Master Fund litdo(porated by reference to Exhibit 10.1 of ourekrdment No. 1 to
Current Report on Formr-K/A filed on September 10, 2012)

Amended and Restated Section 382 Ripteement, dated as of December 6, 2011, betwedd &id American Stock
Transfer & Trust Company, LLC, as Rights Agent, ethincludes the Certificate of Designations for $exies B Junior
Participating Preferred Stock as Exhibit A, therfaf Right Certificate as Exhibit B and the SummafyRights to Purchase
Preferred Shares as Exhibit C (incorporated byreefee to Exhibit 4.1 of our Current Report on F@&4K filed on Decembe
6, 2011).*

Stock and Warrant Purchase Agreemem¢ddas of October 13, 2009, by and between CNCPaidson (incorporated by
reference to Exhibit 10.1 of our Current Reportamm ¢-K filed on October 13, 2009)

Investor Rights Agreement, dated as ovénber 13, 2009, by and between CNO and Paulsoarfiorated by reference to
Exhibit 10.3 of our Annual Report on Form-K for the year ended December 31, 200

Form of Warrant Certificate (incorporatay reference to Exhibit 10.3 of our Current Répor Form 8-K filed on October
13, 2009).*

CNO Financial Group, Inc. Amended andtdted Long-Term Incentive Plan (incorporated bgremce to Exhibit 10.13 of
our Quarterly Report on Form -Q for the quarter ended September 30, 201

Form of performance unit award agreemuenter the Amended and Restated Long-Term InceRize (incorporated by
reference to Exhibit 10.22 of our Quarterly ReportForm 1-Q for the quarter ended June 30, 200



(d)(©)

(d)(10)

(d)(11)

(d)(12)

(d)(13)

(d)(14)

(9)
(h)

*

Form of executive stock option agreemaenter Amended and Restated Lorgrm Incentive Plan (incorporated by refere
to Exhibit 10.14 of our Annual Report on Formr-K for the year ended December 31, 200!

Form of executive restricted stock agnent under Amended and Restated Long-Term IneeRian (incorporated by
reference to Exhibit 10.15 of our Annual Reportramm 1(-K for the year ended December 31, 200

Indenture, dated as of September 282 20y and among CNO, the subsidiary guarantory plaereto and Wilmington
Trust, National Association, as trustee and astmthl agent (incorporated by reference to ExHMilditof our Current Report
on Form i-K filed on October 1, 2012).

Form of 6.375% Senior Secured Note 20020 (incorporated by reference to Exhibit 4.1 wf Gurrent Report on Form 8-K
filed on October 1, 2012).

Security Agreement, dated as of Sep&rdB, 2012, by and among CNO, the subsidiary guers party thereto and

Wilmington Trust, National Association, as collaieagent (incorporated by reference to Exhibit Idi.dur Current Report
on Form i-K filed on October 1, 2012).

Purchase Agreement, dated Septembe&@@, by and among CNO, the subsidiary guaramiansed therein and Goldman,
Sachs & Co. and J.P. Morgan Securities LLC as sgmtatives of the several initial purchasers natherkin (incorporated
by reference to Exhibit 10.1 of our Current Refort-orm &K filed on September 21, 2012
Not applicable

Not applicable

Previously filed.



Exhibit (a)(5)(ii)

CNO FINANCIAL GROUP News

For Immediate Release

Contact: (News Media) Tony Zehnder +1.312.396.7086
(Investors) Erik Helding +1.317.817.4760

CNO Financial Group, Inc. Announces Final Purchase Price of Cash Tender
Offer for Any and All of its 7.0% Convertible Senior Debentures due 2016

Carmel, Ind., March 27, 2013 - CNO Financial Group, Inc. (NYSE: CNO) (“CNO”) todaynounced that it has determined the final
purchase price offered by CNO pursuant to its pnesly announced cash tender offer (the “Offer"ptmchase for cash any and all of its
outstanding 7.0% Convertible Senior Debentures2fi& (CUSIP Nos. 12621EAC7, 12621EAE3, 12621EARDEI621EAB9) (the
“Debentures”).

The final purchase price per $1,000 principal amafibebentures is $2,123.82. In addition to tmaffipurchase price, holders will receive
respect of their Debentures that are accepteduimhpse, accrued and unpaid interest on such Dalesrib, but excluding, the settlement
of the Offer. All amounts payable pursuant to tHeeOwill be rounded to the nearest cent.

The final purchase price was determined in accarglavith the pricing formula described in CNO’s Offe Purchase, dated February 11,
2013 (the "Offer to Purchase"). The final purchpisee is equal to the sum of (i) the Average Volwteighted Average Price (“Average

VWAP") (as defined below) multiplied by 183.5145pl(ii) a fixed cash amount of $61.25. The Averdy¢AP at the close of trading on

March 27, 2013 was $11.2393.

“Average VWAP” is the simple arithmetic averagetlod Daily VWAPSs over the Averaging Period. The Aaging Period is the period of 30
consecutive trading days beginning on Februan2@33 and ending on the Expiration Date (as defbeldw). The Daily VWAP for any
trading day means the per share volumeeghted average price of CNO's common stock orNing York Stock Exchange, as displayed ul
the heading “Bloomberg VWAP” on Bloomberg page “CNG:equity> AQR” (or its equivalent successor i€sypage is not available), in
respect of the period from the scheduled openadlitig until the scheduled close of trading of thenpry trading session of the New York
Stock Exchange on such trading day (or if suchmehweighted average price is unavailable, the niarddee of one share of CNO's
common stock on such trading day determined, usimglume-weighted average method, by CNO). TheyDAWVAP will be determined
without regard to pre-market hours or after hotading or any other trading outside of the regtriading session trading hours.

The Offer will expire at 12:00 midnight, New YorktZtime, at the end of Wednesday, March 27, 2@tess it is extended (such date, as it
may be extended by CNO, the “Expiration Date”) arier terminated by CNO.

- more -



CNO Financial (2
March 27, 201

The Offer is being made upon the terms and subjette conditions set forth in the Offer to Purahasd the related Letter of Transmittal.
The Offer is not subject to any minimum tender éton. However, the Offer is subject to certain@tisonditions as more fully described in
the Offer to Purchase. CNO expressly reservesighéto waive these conditions in whole or in patrainy or at various times in its sole
discretion.

Goldman Sachs & Co. is acting as dealer manageéhéo®ffer. Global Bondholder Services Corporat®acting as the depositary for the
Offer and as the information agent for the Offene&ions regarding the Offer should be directe@dattiman Sachs & Co., (800) 828-3182
(toll-free) or (212) 902-5183 (collect). Requesis dopies of the Offer to Purchase and the Leftdiransmittal may be directed to Global
Bondholder Services Corporation by phone at (882200 (toll free) or (212) 430-3774 (collect)immriting at 65 Broadway, Suite 404,
New York, New York 1000€

None of CNO, its management or board of directies dealer manager, the depositary or the infoonatgent makes any recommendatic
any holder of Debentures as to whether to tendgDabentures. None of CNO, its management or bobdirectors, the dealer manager, the
depositary or the information agent has authoram@gperson to give any information or to make apresentation in connection with the
Offer other than the information and representatioontained in the Offer to Purchase or in thedraif Transmittal. If anyone makes any
recommendation or representation or gives any sdfohmation, you should not rely upon that recomudeion, representation or information
as having been authorized by CNO, the dealer mantgedepositary or the information agent.

This press release is for information purposes anly shall not constitute an offer to purchaseliaitation of an offer to purchase, or a
solicitation of an offer to sell securities. Thef@fmay be made only pursuant to the terms anditonsl of the Offer to Purchase, the Letter
of Transmittal and the other related Offer materiéln issuer tender offer statement on Scheduleifidyding the Offer to Purchase and the
Letter of Transmittal, describing the Offer hasrbéked with the Securities and Exchange Commissitoiders of the Debentures are
encouraged to read the Schedule TO and its extaiditfully before making any decision with resgedhe Offer because it contains
important information. The Schedule TO, the OffePurchase, the Letter of Transmittal and otheteel Offer materials (including
Amendment No. 1 and Amendment No. 2 to the SchebDleare available free of charge at the websithefSecurities and Exchange
Commission atvww.sec.gov. In addition, CNO will provide copies of the Schéal TO and related Offer materials upon request @fecharg
to holders of the Debentures.

About CNO
CNO is a holding company. Our insurance subsidiarierincipally Bankers Life and Casualty CompaMashington National Insurance

Company and Colonial Penn Life Insurance Compasgrve pre-retiree and retired Americans by helfhiegn protect against financial
adversity and provide for a more secure retirement.

-HHHH-



