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CNO FINANCIAL GROUP

CNO Financial Group, Inc.
11825 North Pennsylvania Street
Carmel, Indiana 46032

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 8, 2013

N oTicel sH ErReBY G IVEN T HAT the Annual Meeting of Shareholders of CNO Finan@edup, Inc. (the “Company”), will be held at the ONConference Center,
11825 North Pennsylvania Street, Carmel, Indian&;0® a.m., Eastern Daylight Time, on May 8, 2Gb8the following purposes:

1. To elect nine directors, each for a -year term ending in 201

2. To approve an amendment to the Com|'s Amended and Restated Certificate of Incorporatiaextend NOL protective amendment to preservevdhge of
tax net operating losses and certain other tae$n

3. Ratification of the appointment of Pricewaterhousegers LLP as the Compe's independent registered public accounting firm2f@i 3;
4. To cast a nc-binding advisory vote to approve executive comptmsaand

5. To consider such other matters, if any, as mayegpgome before the meetir

Holders of record of outstanding shares of the comstock of the Company as of the close of busiorddarch 11, 2013, are entitled to notice of andadie at
the meeting. Holders of common stock have one fasteach share held of record.

In accordance with the rules of the SecuritiesBxchange Commission (the “SEC”), on or about March2013, we either mailed you a Notice of Internet
Availability of Proxy Materials (“Notice”) notifying/ou how to vote online and how to electronicaltgess a copy of this Proxy Statement and the CoyfpAmnual
Report to Shareholders (together referred to adttexy Materials”) or mailed you a complete setted Proxy Materials. If you have not received butigdike to
receive printed copies of these documents, inctudiproxy card in paper format, you should folldw tnstructions for requesting such materials doathin the
Notice.

Management and the Board of Directors respectfelijpest that (if you received a paper copy of tlexyMaterials) you date, sign and return the enclgsexy
card in the postage-paid envelope so that we redb& proxy card prior to the Annual Meeting, ogafi prefer, follow the instructions on your proogrd or Notice
for submitting a proxy electronically or by telept®o If your shares are held in the name of a bardker or other holder of record, please follow phecedures as
described in the voting form they send to you.dfiyattend the meeting in person you may withdraur yooxy and vote personally at the meeting.

By Order of the Board of Directo

Karl W. Kindig, Senior Vice President and Secret

March __, 2013
Carmel, Indiana
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CNO FINANCIAL GROUP

CNO Financial Group, Inc.
11825 North Pennsylvania Street
Carmel, Indiana 46032

PROXY STATEMENT

This Proxy Statement is furnished in connectiorliie solicitation of proxies by the Board of Di@s (the “Board”) of CNO Financial Group, Inc. (NO” or
the “Company”) for the Annual Meeting of Sharehokléhe “Annual Meeting”) to be held at the CNO Coafee Center, 11825 North Pennsylvania Street, €larm
Indiana on May 8, 2013, at 8:00 a.m., Eastern Dhayllgme. We expect to send the Notice or the Pidayerials and proxy to shareholders on or about March
2013.

Solicitation of Proxies

The proxies are solicited by the Board of DirectorsProxies may be solicited by mail, telephone, irééor in person. Proxies may by solicited by theGCN
Directors and officers. All expenses relating te gneparation and distribution to shareholderfiefMotice, the Proxy Materials and the form of praxrg to be paid t
CNO.

If the form of proxy is properly executed and defied in time for the Annual Meeting, the named proalders will vote the shares represented by tbgypin
accordance with the instructions marked on theyrBach shareholder may appoint a person (who neebe a shareholder), other than the persons namied
proxy, to represent him or her at the Annual Meelipgoroperly completing a proxy. In either casehscompleted proxy should be returned in the empesfoovided
to you for that purpose (if you have requesteceoeived a paper copy of the Proxy Materials) foivéey no later than May 7, 2013. Proxies received e
unmarked will be voted for each of the Board’s noeeis for director (Proposal 1), for the approvahefamendment to the Company’s Amended and Rdstate
Certificate of Incorporation to extend NOL proteetamendment to preserve the value of tax net tpgra@sses and certain other tax losses (the ‘fitidd NOL
Protective Amendment”) (Proposal 2), for ratificatiof the appointment of the Compasiydependent registered public accounting firnogBsal 3), and for approx
of the compensation paid to our Named Executivéc®f (Proposal 4). A shareholder may revoke aypabany time before it is exercised by mailingletivering to
CNO a written notice of revocation or a li-dated proxy, or by attending the Annual Meeting anithg in person



Record Date and Voting

Only holders of record of shares of CNO’s commantlsias of the close of business on March 11, 2@iBpe entitled to vote at the Annual Meeting. Qutls
record date, CNO had 223,718,646 shares of comtocok sutstanding and entitled to vote at the AnMMekting. Each share of common stock will be emtittieone
vote with respect to each matter submitted to a abthe Annual Meeting. The presence in persoly graxy of the holders of a majority of the outstany shares of
common stock entitled to vote at the Annual Meetingecessary to constitute a quorum.

On or about March __, 2013, we either mailed yow#de notifying you how to vote online and how tearonically access a copy of the Proxy Materials o
mailed you a complete set of the Proxy Materials. If

%
you have not received but would like to receivenfgd copies of these documents, including a praxgt . paper format, you should follow the instros for
requesting such materials contained in the No¥%gEhe following sets forth how a shareholder care\aer the Internet, by telephone or by mail:

Voting By Internet

If you hold your shares in street name (that igpif hold your shares through a broker, bank ogrdtielder of record), you can vote at www.proxyvoben, 24
hours a day, seven days a week. You will need 2agidit Control Number included on your Notice auy paper voting instruction form (if you receivagaper copy
of the Proxy Materials).

Voting By Telephone

If you hold your shares in street name, you cae using a touch-tone telephone by calling thefte-number included on your paper voting instarcfiorm (if
you received a paper copy of the Proxy Materia)h@urs a day, seven days a week. You will need 2héigit Control Number included on your paperingt
instruction form.

If you hold your shares in street name, you mag alsdmit voting instructions to your bank, brokeother holder of record. In most instances, yolllvé able to
do this over the Internet, by telephone, or by nilg¢ase refer to the information from your barkkier or other holder of record on how to submiinginstructions.

The Internet and telephone voting procedures, wtichply with Delaware law and the SEC rules, agied to authenticate shareholders’ identities]ltav
shareholders to vote their shares and to confighttieir instructions have been properly recorded.

Voting By Mail

If you have received a paper copy of the Proxy Malteby mail, you may complete, sign, date andrreby mail the paper proxy card or voting instrantform
sent to you in the envelope provided to you withryBroxy Materials or voting instruction form.

Deadline for Submitting Votes By Internet, TeleghonMail

If you hold your shares through a bank or brokemgmunt, proxies submitted over the Internet orelisphone as described above must be received:69 p.m.
Eastern Daylight Time, on May 7, 2013.

Proxies submitted by mail should be returned inetireclope provided to you with your paper proxydaair voting instruction form, and must be receinedater
than May 7, 2013.

If you want to vote in person at the Annual Meetimgl you hold your shares in street name, you nhtsfroa legal proxy from your bank, broker or othelder o
record authorizing you to vote. You must then biimg legal proxy to the Annual Meeting.

Please note that you may receive multiple copigheNotice or Proxy Materials (electronically anddy mail). These materials may not be duplicategau may
receive separate copies of the Notice or Proxy Nédseior each type of account in which you holdreksaPlease be sure to vote all of your shareadh ef your
accounts in accordance with the directions on th&ypcard(s) and/or voting instruction form(s) tigau receive. In the case of duplicate votes fareh in a particular
account, your last vote is the one that counts.

Votes Required

The election of each director (Proposal 1) willdetermined by the vote of the majority of the vatast (where the number of votes cast “for” a doeexceeds
the number of votes cast “againgtat director) by the holders of shares represefiiggerson or by proxy) and entitled to vote oa slubject matter provided a quot
is present. The vote required to approve the ExtgMOL Protective Amendment (Proposal 2) is a nitgjof the outstanding shares. The vote requiregpjorove the
ratification of the appointment of the Company’dependent registered public accounting firm (Prap8sand the advisory vote to approve executivepensation
(Proposal 4), and any other proposal properly bmobgfore the Annual Meeting, is the affirmativeevof a majority of the shares represented (in pecsdy proxy)
and entitled to vote on the applicable subject enaftbstentions from voting will have no impactthe election of directors (Proposal 1) and will édve same legal
effect as voting against each other proposal.

Abstentions and shares represented by “broker ntesY, as described below, are counted as presdreritled to vote for the purpose of determiranguorum.
A broker nor-vote occurs if you hold your shares in street namdo not provide voting instructions to your @pokn a proposal and your broker does not |



discretionary authority to vote on such proposaldét current New York Stock Exchange rules, yooker will not have discretionary authority to vetaur
shares at the Annual Meeting with respect to Prddo&election of nine directors as listed in thi®#/ Statement), Proposal 2 (approval of the Ex¢elndOL
Protective Amendment) and Proposal 4 (advisory t@Bpprove executive compensation). “Broker notesowill have no effect on the outcome of Proposald anc
4, but will have the effect of voting against Pregb2. Your broker will have discretion to vote yauinstructed shares on Proposal 3 (ratificatibtihe appointment
of PricewaterhouseCoopers LLP as the Company’pemigent registered public accounting firm for 2013)

[IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PRO XY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON
MAY 8, 2013

This Proxy Statement (including all attachments),lhe Company’s Annual Report to Shareholders (whichricludes the Annual Report on Form 1K for the
year ended December 31, 2012, filed with the Sectieis and Exchange Commission (“SEC”) on February 12013) (which is not deemed to be part of the
official proxy soliciting materials), and any amendnents to the foregoing materials that are requiredo be provided to shareholders are available at
www.proxyvote.com.]Shareholders may obtain copies of the Proxy StatemM@nual Report to Shareholders (including finahstatements and schedules thereto)
and form of proxy relating to this or future megsrof the Company’s shareholders, free of chargauotnternet website at www.CNQOinc.com in the ‘#stors —
SEC Filings” section, by calling 317-817-2893 ordgnding the Company an email at ir@CNOinc.cdtar directions to the Compasy2013 Annual Meeting, plea
call us at 317-817-2893.

SECURITIES OWNERSHIP

The following table sets forth certain informaticoncerning the beneficial ownership of our commmclsas of March 11, 2013 (except as otherwise ndigd
each person known to us who beneficially owns rtleme 5% of the outstanding shares of our commarkstach of our directors and nominees, each otouent
executive officers that are named in the Summam@msation Table on page 33 and all of our cudiattors, nominees and executive officers as agrBhares ¢
our common stock subject to options that are ctigrexercisable or exercisable within 60 days of 8fat1, 2013 are deemed to be outstanding and bereficially
owned by the person holding the options for theopse of computing the percentage ownership ofptéeton or group of persons but are not treateditssamding for
the purpose of computing the percentage ownerdgtapyother person.

Shares Beneficially Ownec

Title of Class Name of Beneficial Ownet Number Percentage
Common stoc Dimensional Fund Advisors LP( 19,377,52 8.5%
Common stoc Paulson & Co. Inc.(2 16,751,52 7.€
Common stoc Columbia Wanger Asset Management, LLC 16,177,00 7.1
Common stoc The Vanguard Group(¢ 13,019,50 5.7
Common stoc Capital World Investors(£ 11,900,00 5.2
Common stoc Huber Capital Management LLC( 11,807,40 5.2
Common stoc Edward J. Bonach(i 665,15¢ *
Common stoc Ellyn L. Brown 10,96¢ *
Common stoc Robert C. Greviny 20,61¢ &
Common stoc Mary R. (Nina) Henderso 7,17¢ *
Common stoc R. Keith Long(8) 2,085,86! *
Common stoc Neal C. Schneider(¢ 101,29¢ *
Common stoc Frederick J. Sieve 84,61¢ &
Common stoc Michael T. Tokarz(9 100,33¢ *
Common stoc John G. Turner(¢ 96,33¢ &
Common stoc Frederick C. Crawfor 192,00( *
Common stoc Eric R. Johnson(1( 635,01¢ *
Common stoc Christopher J. Nickele(1: 364,16: *
Common stoc Scott R. Perry(12 601,59¢ &

All directors and executive officers as a gre
Common stoc (18 persons)(1: 6,246,37. 2.8
* Less than 1%

(D) Based solely on Amendment No. 1 to Schedule 134 filith the SEC on February 11, 2013 by Dimensiéunald Advisors LP. The Amendment No. 1
Schedule 13G reports sole power to vote or ditext/bte of 19,075,973 shares and sole power toskspr direct the disposition of 19,377,524 sharhe.
business address for Dimensional Fund AdvisorsslPalisades West, Building One, 6300 Bee Cave Ruagtin, TX 78746

2) Based solely on Amendment No. 4 to Schedule 13l fith the SEC on March 14, 2013 by Paulson & @o. The business address for Paulson & Co. Ir
1251 Avenue of the Americas, New York, NY 100

3) Based solely on Amendment No. 8 to Schedule 13 fitith the SEC on February 14, 2013 by Columbiaya Asset Management, LLC. The Amendrr

No. 8 to Schedule 13G reports sole power to votdirect the vote of 15,872,000 shares and sole ptwaispose or direct the disposition of 16,170,8Bares
The business address for Columbia Wanger Asset Mamagt, LLC is 227 West Monroe Street, Suite 3000¢&go, IL 60606
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4) Based solely on Schedule 13G filed with the SEGeruary 12, 2013 by The Vanguard Group. The SdbedBG reports sole power to vote or direct the:
of 331,171 shares, sole power to dispose or dinectlisposition of 12,700,337 shares, and share@ip dispose or direct the disposition of 319,4[ares.
The business address for The Vanguard Group i8/46Quard Blvd., Malvern, PA 1935

5) Based solely on Schedule 13G filed with the SEGeruary 13, 2013 by Capital World Investors. Thheslule 13G reports sole power to vote or direz
vote of 11,900,000 shares and sole power to dispodiect the disposition of 11,900,000 share® Biisiness address for Capital World Investor8&outl
Hope Street, Los Angeles, CA 900’

(6) Based solely on Schedule 13G filed with the SEGeruary 12, 2013 by Huber Capital Management LU $chedule 13G reports sole power to vor
direct the vote of 6,329,812 shares, shared pawvente or direct the vote of 1,032,201 shares,sahe power to dispose or direct the dispositiohlg807,409
shares. The business address for Huber Capital Marerg LLC is 2321 Rosecrans Ave., Suite 3245, BuSdo, CA 9024£

©) Includes options, exercisable currently or withthdays of March 11, 2013, to purchase 232,250 slofiesmmon stock

(8) Includes 133,465 shares held directly by Mr. Lor@¥y,,872 shares of common stock owned by Otter CPeetners |, LP and 1,145,128 shares of com
stock owned by Otter Creek International Ltd. Mrngds the majority stockholder of Otter Creek Mamaggt, Inc., the general partner of Otter Creekrfeas
I, LP, and by virtue of such ownership Mr. Long kg power to vote and dispose of the shares he@ttey Creek Partners I, LP and therefore may leende
to be the beneficial owner of those shares. OtteelCManagement, Inc., as an investment advisottef Greek International Ltd., may be deemed tthiee
beneficial owner of shares held by Otter Creekrir@gional Ltd. Mr. Long expressly disclaims benefi@wnership of the shares held by Otter Creek
International Ltd

9) Includes options, exercisable currently or withthdays of March 11, 2013, to purchase 15,400 slwdresmmon stock

(10) Includes options, exercisable currently or withihdays of March 11, 2013, to purchase 480,050 sloismmon stock
(11) Includes options, exercisable currently or withihdays of March 11, 2013, to purchase 185,700 sluhiammon stock
(12) Includes options, exercisable currently or withihdays of March 11, 2013, to purchase 314,450 sluhi@ammon stock

(13) Includes options, exercisable currently or withihdays of March 11, 2013, to purchase an aggred&©®1,800 shares of common stock held by dire
and executive officer:

PROPOSAL 1
ELECTION OF DIRECTORS

Nine individuals will be elected to the Board at thnnual Meeting for one-year terms expiring at2b&4 annual meeting of shareholders. Each nomisteel |
below is currently a member of the Board. All dices will serve until their successors are dulytdd and qualified.

Director Qualifications and Experience

In considering candidates for the Board, the Gameee and Nominating Committee reviews the expeeiesiills, attributes and qualifications of theremt Board
members and other potential candidates to ensatétth Board has the skills and experience to plppeersee the interests of the Company. In dsmghe
Governance and Nominating Committee considersxpereence, skills, attributes and qualificationcahdidates in these areas:

¢ Insurance and financial services indus

¢ Accounting or other financial manageme

* Investments;

« Legal and regulator

« Actuarial;

« Management including service as a chief executifieasfor manager of business units or functic
¢ Marketing;

* Talent management; a

« Experience as a director of other compar

The key experiences, skills, qualifications andiskif each of the nominees are included in thadividual biographies below.

Consideration is also given to each nominee’s iaddpnce, financial literacy, personal and profesgiaccomplishments and experience in light ofnéeds of
the Company. For incumbent directors, past perfagaan the Board and contributions to their respecommittees are also considered. The Governande
Nominating Committee and the Board seek directatis gqualities that will contribute to the goal ading a wel-rounded, diverse Board that functions well as &



and is able to satisfy its oversight responsiktiteffectively. The Governance and Nominating Caemiexpects each of the directors to have pree@dership
sound judgment, high ethical standards and a camenit to the success of the Company.

The Governance and Nominating Committee does nat aapecific diversity policy with respect to Boaandidates, but it strongly believes that therBa&oulc
have a variety of differences in viewpoints, prefesal experiences, educational background, skillsz, gender and age, and considers issues o$itjvand
background in its process of selecting candidaiethe Board.

Board Nominees

Should any of the nominees become unable to aetegtion, the persons named in the proxy will higneeright to exercise their voting power in favéisach
person or persons as the Board may recommendf tieanominees have consented to being namedsrPtioxy Statement and to serve if elected. TheBkaows
of no reason why any of its nominees would be un#bhhccept election.

The Governance and Nominating Committee will comisichndidates for director nominees put forwardhmgreholders. See “Shareholder Proposals for 2014
Annual Meeting” for a description of the advanceic®procedures for shareholder nominations forcttrs.
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Set forth below is information regarding each pensominated by the Board for election as a director
Nominees for Election as Directol

Edward J. Bonach, 59, has been chief executive officer and a diresituze October 1, 2011 and served as chief finhoffiaer of the
Company from May 2007 until January 2012. Mr. Bonjaated CNO from National Life Group, where he sehas executive vice
president and chief financial officer. Before joigiNational Life in 2002, he was with Allianz Lifer 23 years, where his positions
included President — Reinsurance Division and dimeincial officer. He is a Fellow of the SocietlyActuaries, a member of the
American Academy of Actuaries, and a Chartered fpnte Risk Analyst. With respect to Mr. Bonach’smioation for reelection, the
Board and the Governance and Nominating Committesidered his experience as chief executive offioer chief financial officer ¢
the Company and his extensive insurance, actuaméhbxecutive management experience.

Ellyn L. Brown, 63, joined our Board in May 2012. Until her retirexh&om full-time law practice, Ms. Brown practiced corporate
securities law, most recently as principal of BraAssociates, a boutique law and consulting fivattprovided operations,
regulatory and governance services to financialises industry clients and other clients that ofgatan heavily regulated, high-
scrutiny environments. Ms. Brown has been a membiredboard of directors of NYSE Euronext, Inc.dgredecessor entities) since
2005, and also is a member of the board of NYSHIRé&QgnN, the entity that oversees NYSE market ratiorh. She is also a member of
the board of directors of Walter Investment Managen@orp. Ms. Brown served as a governor of the Frstndustry Regulatory
Authority from 2007-2012 and served from 2007-2@%% trustee of the Financial Accounting Foundatioa parent entity of the
Financial Accounting Standards Board and the Gowemial Accounting Standards Board. With respet$oBrown’s nomination fo
re-election, the Board and the Governance and Natingn Committee considered her extensive finano@lstry, legal and regulatory
experience

Robert C. Greving, 61, joined our Board in May 2011. Mr. Greving is théred executive vice president, chief financitilcer and
chief actuary for Unum Group, having held thoseitpmss from 2005 to 2009. Mr. Greving also serveggesident of Unum
International Ltd., Bermuda. Before becoming exieewice president and chief financial officer ofilim Group in 2003, he held
senior vice president, finance, and chief actuasitpns with Unum Group and with The Provident Gamies, Inc., which merged
with Unum Group. His duties prior to retirementlided directing all aspects of the finance andatlresponsibilities for the
corporate and nine insurance subsidiary insuraosganies of Unum Group. He previously held senasitppns with PennCorp Dall
Operations, Southwestern Life Insurance Companyergan Founders Insurance Company, Aegon USA amddddviann Life
Insurance Company during his 35 years in the imagandustry. He is a Fellow of the Society of Aartas. With respect to Mr.
Greving’s nomination for re-election, the Board &hel Governance and Nominating Committee consideieedxtensive experience
with the management of companies in the life, healisability and annuity lines of business angarticular with the actuarial,
financial and investment discipline

Mary R. (Nina) Henderson, 62, joined our Board in August 2012. Ms. Henderson ésrttanaging partner of Henderson Advisor
consulting practice providing marketing perspectinel business evaluation to investment managernet in the consumer products
and food industries. Previously she was a corpmiatepresident of Bestfoods and president of Best Grocery. During her 30-year
career with Bestfoods, and its predecessor com@&ty International, Ms. Henderson held a wide vaidétypternational and North
American general management and executive markptiagions. Ms. Henderson has been a director ofaBhergy, Inc. since
February 2013. She previously served as a dire¢tbel Monte Foods Company (2002—2011), The Equét@&mmpanies (199@000),
AXA Financial (2001-2011), Pactiv Corporation (262010), Royal Dutch Shell plc and its predeceseorgany The Shell Transport
and Trading Company (2001-2009) and the Hunt Catjmor (1991-2002). With respect to Ms. Hendersoontwination, the Board
and the Governance and Nominating Committee coreideer management leadership experience, consuar&eting background,
and her experience as a director of companievanriaty of industries, including insuranc

R. Keith Long, 64, joined our Board in May 2009. Mr. Long foundede®Creek Management, Inc. in 1991 and since that ok
served as its president and chief executive offiotter Creek Management, Inc. is the investmenisadyor two hedge funds, Otter
Creek Partners |, LP and Otter Creek Internatitutéhl Mr. Long has 35 years of experience in investhamalysis in both fixed incon



and equities. His experience prior to founding OBeeek Management, Inc. includes 10 years as d fia@me analyst, trader a
arbitrageur, and eight years as an equity portfolamager. His previous employers include Morgan|&yaiKidder Peabody, Tradelir
Mesirow Financial and Lionel Edie & Co. He is therfier chairman of the board of Financial Industrigs,, a life insurance compar
and the former chairman of Financial Institutiolms,, a property and casualty insurance companth Yéspect to Mr. Long’s
nomination for re-election, the Board and the Gogece and Nominating Committee considered his sikterinvestment experience
and prior experience in the insurance industry.

Neal C. Schneider, 68, joined our Board in September 2003. Mr. Schmesdeved from 2003 until 2010 as the -executive chairma
of the board of PMA Capital Corporation, whose sdisies provide insurance products, including weskeompensation and other
commercial property and casualty lines of insuraasewvell as fee-based services. He also servélieoexecutive, audit and
governance committees for PMA Capital. Until hisrezhent in 2000, Mr. Schneider spent 34 years withux Andersen & Co.,
including service as partner in charge of the Waidie Insurance Industry Practice and the North Aca@r Financial Service Practice.
Between 2000 and 2002, he was an independent tantsahd between 2002 and 2003, Mr. Schneider ypastaer of Smart and
Associates, LLP, a business advisory and accoufitimg With respect to Mr. Schneider’s nominatiom fe-election, the Board and t
Governance and Nominating Committee considereehtiensive knowledge and experience in accountidgiaancial matters,
particularly with respect to insurance companiesl, ia corporate governanc
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Frederick J. Sievert, 65, joined our Board in May 2011. Mr. Sievert is theéred President of New York Life Insurance Comps
having served in that position from 2002 througB2Mr. Sievert shared responsibility for overalirgany management in the Office
of the Chairman, from 2004 until his retiremen2007. Mr. Sievert joined New York Life in 1992 asige vice president and chief
financial officer. In 1995 he was promoted to exae@uvice president and was elected to the New Ydii& board of directors in 1996.
Prior to joining New York Life, Mr. Sievert was arser vice president for Royal Maccabees Life Inssea@ompany, a subsidiary of
the Royal Insurance Group of London, England. MevE&it is a Fellow of the Society of Actuaries. Hes bbeen a director of
Reinsurance Group of America, Incorporated sind2With respect to Mr. Sievert’'s nomination foralection, the Board and the
Governance and Nominating Committee considereebtiensive insurance, actuarial and executive maneageexperience.

Michael T. Tokarz, 63, joined our Board in September 2003. Mr. Tokarthe chairman of MVC Capital, Inc. (a registeredestmen
company). In addition, he has been a managing meafliee Tokarz Group, LLC (venture capital investits) since 2002. He was a
general partner with Kohlberg Kravis Roberts & @om 1985 until he retired in 2002. He is a sefwestment professional with ov
30 years of lending and investment experience dhictudiverse leveraged buyouts, financings, retri@s and dispositions. Mr.
Tokarz has served on the boards of publicly tramtedpanies for over 20 years and during the lastyears has served as a director of
Dakota Growers Pasta Companies, Inc. (2004—2010%; I@spital, Inc. (2004—present), Mueller Water Prdslunc. (2006—present),
Idex Corporation (1987—present) Walter Energy, (8006—present) and Walter Investment Managemem. @2009—present). Mr.
Tokarz is a certified public accountant. With regpge Mr. Tokarz’s nomination for re-election, thedd and the Governance and
Nominating Committee considered his extensive kedgé and executive management experience in baakih§inance, investmer
and corporate governanc

John G. Turner, 73, joined our Board in September 2003. He launtfificrest Capital Partners, a private equity irwesnt firm, in
2002 and has been its chairman since that daténdphis 50-year career in the insurance industry, Mrner served as chairman and
chief executive officer of Reliastar Financial Coffmm 1991 until it was acquired by ING in 2000tk the acquisition, he became
vice chairman and a member of the executive coraeitf ING Americas until his retirement in 2002. Nlurner served as a director
of Hormel Foods Corporation from 2000 to 2011, r@ctor of Shopko Stores, Inc. from 1999 to 2005 awlitector of ING funds from
2000 to 2007. Mr. Turner is a Fellow of the SocihActuaries and a member of the American Acadefrotuaries. With respect to
Mr. Turner’s nomination for re-election, the Boarttlahe Governance and Nominating Committee coresitleis extensive insurance
industry, executive management, investment managgmetuarial and regulatory experience.

Voting for Directors; Required Vote

The election of each director will be determinedtiy vote of the majority of the votes cast (whteenumber of votes cast “for” a director exceédsrtumber of
votes cast “againsthat director) by the holders of shares of comntonkspresent in person, or represented by proxy estitled to vote on the proposal at the Ani
Meeting.

In an uncontested election of directors at whicjuarum is present, any incumbent director who faileeceive a majority of the votes cast (wherentivaber of
votes cast “for” a director exceeds the numberaobés cast “against” that director) shall offeréader his or her resignation to the Board. In swnt, the
Governance and Nominating Committee will consitlerdffer and make a recommendation to the Boardhehéo accept or reject the resignation or whetitieer
action should be taken. The Board will publiclydiiise its decision and rationale within 90 daysnfithe certification of the election results.

Recommendation of our Board of Directors

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FO R” THE ELECTION TO THE BOARD OF EACH OF THE COMPANY 'S
DIRECTOR NOMINEES LISTED ABOVE.



Board Committees

Audit and Enterprise Risk Committee. The Audit and Enterprise Risk Committee’s functicen®ong others, are to recommend the appointmentependent
accountants; review the arrangements for and sobiee audit by the independent accountants; retienndependence of the independent accountamtsider the
adequacy of the system of internal accounting otsand review any proposed corrective actiongereand monitor the Company’s compliance with |esyad
regulatory requirements; discuss with managemehtteeindependent accountants our draft annuatjaaderly financial statements and key accountimdyar
reporting matters; and oversight of managementsegsses for managing enterprise risk. The AuditEmtdrprise Risk Committee currently consists of @lreving,
Ms. Henderson, Mr. Long and Mr. Schneider, with Mr.\@1g serving as chairman of the committee. Basethem experience, Mr. Greving and Mr. Schneider each
qualify as an “audit committee financial experts’defined under SEC rules promulgated under thga®as-Oxley Act. All current members of the Auditla
Enterprise Risk Committee are “independent” witthie meaning of the regulations adopted by the $EEDding Section 10A(m)(3) of the Securities Exapaict of
1934 and the listing requirements adopted by th& Xerk Stock Exchange regarding audit committee imership. The current members also satisfy the &iadn
literacy qualifications of the New York Stock Exclue listing standards. The committee met on 11sdona in 2012. A copy of the Audit and EnterprisskR
Committee’s charter is available on our websitenatv. CNOinc.com.

Governance and Nominating Committee. The Governance and Nominating Committee is respnfr, among other things, establishing critésiaBoard
membership; considering, recommending and recgidandidates to fill new positions on the Boardje®ing candidates recommended by shareholders; and
considering questions of possible conflicts ofiegt involving Board members, executive officerd kay employees. It is also responsible for devalpprinciples o
corporate governance and recommending them todhedBor its approval and adoption, and reviewiagqaically these principles of corporate govermatwinsure
that they remain relevant and are being compligd.\Wihe Governance and Nominating Committee cuyeansists of Mr. Tokarz, Ms. Brown, Mr. Schneidedan
Mr. Sievert, with Mr. Tokarz serving as chairmanted tommittee. All current members of the Governara Nominating Committee are “independent” witthia
meaning of the listing requirements adopted byNbB& York Stock Exchange regarding nominating corteaitnembership. The committee held nine meetingaglu
2012. A copy of the Governance and Nominating Caitesls charter is available on our websitevatw.CNOinc.com.

Human Resources and Compensation Committee. The Human Resources and Compensation Committegpsmsible for, among other things, approving dvera
compensation philosophy and strategy; evaluatiegofrformance of the chief executive officer armbremending to the Board the compensation of thef chi
executive officer; reviewing and approving on anwal basis the evaluation process and compensstiocture for the Company’s other executive offices
recommended by the chief executive officer; engutirat appropriate programs and procedures arblissied to provide for the development, selectietention and
succession of officers and key personnel; and wemgand administering our incentive compensatioth @quity award plans. The report of the Human BRess and
Compensation Committee appears on page 32 of thig/BStatement. The Human Resources and Compengadimmittee currently consists of
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Mr. Sievert, Ms. Brown, Mr. Tokarz and Mr. Turner, whfr. Sievert serving as committee chair. All currem@mbers of the Human Resources and Compensation
Committee are “independent/ithin the meaning of the listing requirements aedpby the New York Stock Exchange regarding corsgon committee memberst
and qualify as “non-employee” directors for purposéRule 16b-3 of the Securities Exchange Act384land as “outside directorfgfr purposes of Section 162(m)
the Internal Revenue Code. The committee met coct@sions in 2012. A copy of the Human Resourcd€Caimpensation Committee’s charter is availableun
website atvwww.CNQinc.com.

I nvestment Committee. The Investment Committee is responsible for, amathgr things, reviewing investment policies, sigée and programs; reviewing the
procedures which the Company utilizes in deterngiirat funds are invested in accordance with pesieind limits approved by it; and reviewing theligpand
performance of our investment portfolios and thgrethent of asset duration to liabilities. The Invesnt Committee currently consists of Mr. Long, MarBch, Ms.
Henderson and Mr. Turner, with Mr. Long serving aaichan of the committee. The committee met on éigeasions in 2012. A copy of the Investment Conerift
charter is available on our websitenatw.CNOinc.com.

Executive Committee. Subject to the requirements of applicable law,udiig our certificate of incorporation and bylawss Executive Committee is responsible
for exercising, as necessary, the authority oBbard in the management of our business affairmduntervals between Board meetings. The Execi@iommittee
currently consists of Mr. Schneider, Mr. Bonach and Gheving, with Mr. Schneider serving as chairmathefcommittee. A copy of the Executive Committee’s
charter is available on our websitenatw.CNOinc.com.

Director Compensation

Our non-employee directors currently receive aruahoash retainer of $75,000. Our nexecutive chairman receives a fee equal to 175#teolbase cash fees ¢
equity awards paid to the other non-employee dirsciThe chairs of the Audit and Enterprise Riskn@uttee and the Human Resources and Compensation
Committee each currently receive an additional ahoash fee of $30,000, and directors who chairafrmair other Board committees (other than the Hiiee
Committee) receive an additional annual cash fe&g26f000. Each member of the Audit and Enterpris& Rommittee (including the chairman) receivesdditional
annual cash retainer of $15,000. Cash fees aregpaiderly in advance. In addition to the cash payts, our non-employee directors currently recgix&,000 in
annual equity awards, which vest immediately up@mg Mr. Long declined the stock award portiontef ainnual director fees in 2012 and Mr. Murphy dediall
director fees. The Board’s policy is to review aed the compensation of the non-employee direetach year at the Board meeting that follows theuahiMeeting
and to make equity awards to those directors aétitha. Directors are reimbursed for out-of-pockepenses, including first-class airfare, incurmedannection with
the performance of their responsibilities as dextThe compensation paid in 2012 to our non-eyggalirectors is summarized in the table below:

DIRECTOR COMPENSATION IN 2012

Fees

Earned or
Paid in Stock
Name Cash(1) Awards(2) Total
Ellyn L. Brown $ 66,63( $ 74,99 $141,62:
Robert C. Grevinq 120,00( 74,99: 194,99
Mary R. (Nina) Hendersa 59,91¢ 57,53t 117,45
R. Keith Long 110,00¢( 0 110,00¢(

Charles W. Murphy 0 0 0



Neal C. Schneide 146,25( 131,24¢ 277,49

Frederick J. Sieve 101,86¢ 74,99: 176,86:

Michael T. Tokarz 95,00( 74,99: 169,99-

John G. Turne 78,13: 74,99: 153,12¢
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1) This column represents the amount of cash compensgadid in 2012 for Board service, for servicenas-executive chairman, for service on the Audi an
Enterprise Risk Committee and for chairing a cortesitas applicabl

2) The amounts in this column are computed in acca®laith Financial Accounting Standards Board AcdmgnStandards Codification Topic 71“ASC 71¢)
and represent the grant date fair values for staresmmon stock awarded. On May 9, 2012, Mr. Scleraieceived an award of 19,188 shares of common
stock and Ms. Brown and Messrs. Greving, Sievertafoknd Turner received an award of 10,964 shdresnomon stock. On August 1, 2012, Ms.
Henderson received an award of 7,174 shares of constock, representing the pro rata portion ofaitveual stock award for the period from the date she
joined the Board until the date of the 2013 anmoeéting. These awards vested immediately upon .

The directors had the following number of optiongstanding at December 31, 2(— Mr. Schneider (15,400), Mr. Tokarz (15,400) and Mrrien (15,400)
The average exercise price for the options helthbyirectors is $20.2:

Board Leadership Structure

CNO has a non-executive, independent director, senees as chairman of the Board. Mr. Schneider Veaseel Chairman in 2011 and currently serves ih tha
capacity. The Board believes that its leadershipgire, with a non-executive chairman positionesefe from the chief executive officer, provideprapriate,
independent oversight of management and the Comj&mynon-executive chairman of the Board (1) plessat all meetings of the Board and sharehol{@ys;
presides during regularly held sessions with onéyihdependent directors; (3) encourages andtteti active participation of all directors; (4yd®ps the calendar
of and agendas for Board meetings in consultatitm tive chief executive officer and other membdrthe Board; (5) determines, in consultation whk thief
executive officer, the information that should wevyided to the Board in advance of the meeting; @gerforms any other duties requested by therattembers of
the Board.

As discussed below, all members of our Board atepandent other than Mr. Bonach, our chief executffieer. As CEO, Mr. Bonach, subject to the direntof
the Board, is in charge of the business and aftditSNO and is our chief policy making officer. GBioard and its committees play an active role iersgeing the
Company’s business. The directors bring a broageafi leadership, business and professional experito the Board and actively participate in Badistussions.
The Board believes that having a non-executiveroia and a Board comprised almost entirely of iedelent, non-employee directors best serves theegtgeof our
shareholders and the Company.

Board Meetings and Attendance

During 2012, the Board met on 16 occasions. Eadtdir attended at least 75% of the aggregateeafietings of the Board and Board committees ontwine
served. The independent directors regularly meekatutive session without the chief executiveceffior any other member of management. The nonaéxec
chairman presides at such executive sessions.

In addition, CNO has a policy that all directoreatl the annual meeting of shareholders. All ofditgctors attended the annual meeting of sharer®lakld in
2012.

Director Independence

The Board annually determines the independencé@exdtdrs based on a review by the directors. Algiiothe Board has not adopted categorical stanaérds
materiality for independence purposes, no direistopnsidered independent unless the Board haswietsl that he or she has no material relationship
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with CNO, either directly or as an officer, sharkeleo or partner of an organization that has a netezlationship with CNO. Material relationshipsndaclude
commercial, industrial, banking, consulting, legalcounting, charitable and familial relationshigssiong others. The Board considers the Companysdtate
Governance Guidelines, the applicable rules andlaégns of the Securities and Exchange Commisai@hthe listing standards of the New York Stockhzxge in
making its determination regarding independenceth@dnateriality of any relationships with CNO. TBeard has determined that all current directongothan Mr.
Bonach are independent.

Board’s Role in Risk Oversight

Enterprise risk management is integral to our lessnThe Board is responsible for overseeing theg2ay’s risk profile and management’s processes for
managing risk. The oversight of certain risks, ulnizhg those relating to the Company’s capital stmecand capital management is done by the fulk@oBhe Board
has delegated primary responsibility for many atpefthe Board’s risk oversight to the Audit andté& prise Risk Committee. The Audit and EnterpRésk
Committee receives reports at its meetings andseesrmanagement’s processes for managing entaipkisecluding the risk management process aasetiwith
financial controls, insurance reserves, legal, lsgguy and compliance risks, and the overall riskhagement structure, process and function. OthardBBmmmittees
oversee risk management related to specific funstidhe Investment Committee oversees investmehasset-liability management risk. The Human Resssiand
Compensation Committee oversees risks associatecbwi compensation programs so that incentivesatrerovided for inappropriate risk taking, astier



discussed belov

Our leadership strongly supports an active andgeajaisk management process. CNO has establishextarprise risk management committee comprised of
senior management from business units and functionsghout the Company. This enterprise risk mansmnt committee meets at least once each quartes an-
chaired by the chief executive officer and the tfirancial officer. The Company has a senior \peesident who is responsible for the coordinatibargerprise risk
management activities. Reports on different aspgfdtse Company’s enterprise risk management areigeed to the Board, to the Audit and EnterprisgkRi
Committee and to other Board committees, as apjatepon a regular basis.

As part of its risk oversight responsibilities, tBeard and its committees review policies and pgees that senior management uses to manage thea@gmpsk
exposure. In doing so, the Board and its committegiew the Company'’s overall risk function andisemanagement’s establishment of appropriate systnd
processes for managing insurance risk, interestanadl assdtability management risk, credit and counterpaisy, liquidity risk, operational risk and reputaial risk.

Relationship of Compensation Policies and Practicde Risk Management

The Human Resources and Compensation Committe@¥iasved our compensation programs and believeéghbg carefully balance risks and rewards andat
incentivize inappropriate risk taking. Our incemtiplans include multiple performance measures, wfoghich are financial in nature, and are desigteeldold
employees accountable for sustained improvemethieiicore operating performance of the Company. Wietsire our pay to include both fixed and variable
compensation and our variable compensation is chgpeo more than two times the target opportuitie addition, our officers’ compensation aligherh with
shareholder interests through equity-based awaittswultiple year vesting.

Approval of Related Party Transactions

Under the Company’s written policy, transactiond agreements with related persons (directors, iremminees and executive officers or memberbeif t
immediate families, or shareholders owning fivecpet or more of the Company’s outstanding stoc) tieet the minimum threshold for disclosure inghexy
statement under applicable SEC rules (generalhséetions involving amounts exceeding $120,000Hithy
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a related person has a direct or indirect matariatest) must be approved by the Board or a coteentomprised solely of independent directorsolms@ering the
transaction or agreement, the Board or committdlecamsider all relevant factors including the mess reason for the transaction, available alteegabn comparab
terms, actual or apparent conflicts of interest dwedoverall fairness of the transaction to the Gany. Any proposed transactions that might be dened a related
person transaction are to be raised with the clezairaf the Board or the chairman of the GovernandeNominating Committee. They will jointly deterreimvhether
the proposed transaction should be consideredesfuthBoard (recusing any directors with confljcts by a Board committee of independent directBedated persc
transactions are to be approved in advance whepeaeticable, but if not approved in advance argetoatified (if the Board or committee considémgpropriate to
do so) as soon as practicable after the transaction

Various Company policies and procedures, includirgCode of Business Conduct and Ethics and amuestionnaires completed by all company directors,
officers and employees, require disclosure of @atigns or relationships that may constitute cotsflof interest or otherwise require disclosureauragpplicable SEC
rules. Any related person transactions that anetiiited under these additional policies and procedare to be considered under the process dedafime.

Code of Ethics

We have adopted a Code of Business Conduct andsEtiat applies to all officers, directors and esgpes regarding their obligations in the conduc¢hef
Company’s affairs. A copy of the Code of Businessidlict and Ethics is available on our websitenatv. CNOinc.com Within the time period specified, and to the
extent required, by the SEC and the New York Stoshange, we will post on our website any amendneatr Code of Business Conduct and Ethics and any
waiver applicable to our principal executive officgrincipal financial officer or principal accoumg officer (there have been no such waivers).

Corporate Governance Guidelines

CNO is committed to best practices in corporateegoance. Upon the recommendation of the GovernamdéNominating Committee, the Company adopted a set
of Board Governance Operating Guidelines. A copthefCNO Board Governance Operating Guidelinesasiale on our website atww.CNOinc.com

Director Stock Ownership Guidelines

The Board has adopted guidelines regarding owredlCNO common stock by the directors. These duee provide for each director to own shares oficwn
stock with a value of at least three times hisardnnual base cash compensation, and directogivare five years from the date of their initiagefion to reach that
level of ownership. Based on the current base castpensation for directors of $75,000 per yearpthirership guidelines call for each director to ahiares with a
value of at least $225,000. As of March 11, 201l3jiaéctors who have served on the Board for attléae years met these stock ownership guidelines.

Succession Planning

The Board is actively involved with the Companyitent management process. Annually, the Board weviee Company'’s leadership team, which includes a
detailed discussion of succession plans for thef @xecutive officer and other members of execudivé senior management. In addition, the Boardiaglgudiscusse
the Company’s plans for talent development, witbcais on high potential individuals who are in fosition to make the most significant contributiomshe
Company and to serve as its future leaders.
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Communications with Directors



Shareholders and other interested parties wisbitgrinmunicate directly with the Board or any onenore individual members (including the chairmarthef
Board or the non-management directors as a graepyelcome to do so by writing to the CNO Corpoia¢eretary, 11825 North Pennsylvania Street, Carmel
Indiana, 46032. The Corporate Secretary will fodhany communications to the director or direct@esciied by the shareholder or other interestetypar

Compensation Committee Interlocks and Insider Paritipation

During 2012, directors who served on the Human Ress and Compensation Committee included the mumembers (Ms. Brown and Messrs. Sievert, Tokarz
and Turner). None of the members of the Human Resswand Compensation Committee during 2012 isstbleen one of our officers or employees. Noneiof o
executive officers serves, or served during 2082 mmember of the board of directors or compensabonmittee of any entity that has one or more etee officers
serving on our Board or Human Resources and Corafiens<Committee.

Copies of Corporate Documents

In addition to being available on our websitevatw.CNOinc.comwe will provide to any person, without charggrited copy of our committee charters, Cod
Business Conduct and Ethics and Board Governaneea@pg Guidelines upon request being made to ON@stor Relations, 11825 N. Pennsylvania Streatn€la
Indiana 46032; or by telephone: (317) 817-2893naaie ir@CNOinc.com

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Business Overview

CNO Financial Group, Inc. is a Fortune 1000 insoeamolding company, with more than $4 billion imaal revenues. CNO’s insurance companies are lgadin
providers of supplemental health insurance, lisurance and annuities to working American famitied seniors.

CNO delivered very positive financial and operadibresults in 2012. Net operating income* per sliaceeased 13% over the previous year, driven ihipa
increases in our Bankers Life and Washington Natisegments. The Combined Value of New Businesseasure of the present value of expected profita Sales,
was up 10% over 2011. GAAP Investment Income greev €%, from $1,341.9 million to $1,370.1 millicshespite sustained low interest rates. The condelida
statutory risk-based capital ratio of our insurasgbsidiaries increased 9 percentage points to 3@féltbook value per common share, excluding actatediother
comprehensive income (loss), increased to $17@8 $15.88.

Additionally, during 2012, we returned significarglue to shareholders through our share buybaak@ano and initiated a shareholder dividend prognaeming
common stock dividends of $13.9 million. Our debtatal capital ratio, excluding accumulated otb@mprehensive income at December 31, 2012 wasp20cent,
an increase of 240 basis points from December@11.2The increase in such ratio primarily resuftech the completion of our recapitalization trartgats. We
earned positive ratings actions by all of the magings agencies, including three upgrades.

Our mission is to be a premier provider of lifeuirence, supplemental health products and anntiti@snerica’s middle-income consumers with a focoghe
retirement ages, while providing value to our
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shareholders. We believe that our focus on midateme families and retirees will position us faaloly to capitalize on the future growth in thesekats. We believ
we can accomplish this mission through the effectixecution of the following business strategies:

« remain focused on the needs of our retirement ageraddle income market custome
« expand and improve the efficiency of our distribntchannels

« seek profitable growtt

« pursue operational efficiencies and cost reduatjgportunities

¢ continue to manage and where possible reducesk@mofile of our busines:

« effectively deploy excess capital; and

« develop and incentivize our management team toreribat we retain the executive talent neededhcese our strategic objective

* For a definition of net operating income and faramciliations of this measure to the correspondiegsure under generally accepted accounting plé
(“GAAP”), see"Information Related to Certain N-GAAP Financial Measur” on page 55 of this Proxy Stateme

Summary of Key Actions, Decisions and Resultsin 2012

« Merit (base salary) increases for the majority &faers (vice president level and above), including Named Executive Office Reflecting general mark
trends, the performance of the individuals andenirbase salary to the market, the Human Resoante€ompensation Committee (the “Committesgiprover



base salary increases, ranging from 4.1% to 9.d%yée of the five Named Executive Officers in 20Ihe 9.4% increase was to the CEO reflectingwésall
performance and base salary level in relation eéantlarket

« Eliminated Combined Operating Expense and BusiSegsnent ROAC as a metric for the F(“Pay for Performan¢’ annual incentive Planand shifted tc
Operating ROE CNO has positioned itself as a mature, stablarorgtion. With a focus on creating more valuetlier shareholders, our P4P in 2012 rewards
the achievement of a strong ROE with a focus oreaming our ability to generate pro

« Continued to include a mix of stock options, parfance shares and restricted stoPrior to 2010, our annual equity grant consistestotk options an
performance shares (P-Shares). Beginning with ®® 2quity grant and continuing through the 20Ehgrwe provided restricted stock in addition tackt
options and P-Shares. The addition of restrictecksin the annual equity grant was intended to mtemetention and to balance the mix of our equétyicles;
however, the performan-related vehicles (stock options ar-Shares) still constitute a majority of the annuglity grant.

¢ 2012-2014 F-Shares added Relative TSR as a performance mThe performance metrics for our 201-Share award were bifurcated between tyear
average Pre Tax Operating Income and relative T8RuUr comparator group. The 2012 award metricsvaighted 50% for cumulative Pre Tax Operating
Income and 50% for relative TS

« Newly hired Chief Financial OfficeFrederick Crawford was named Executive Vice Pregjdehief Financial Officer for the Company, efigetJanuary 25
2012. Additional information can be found in then@mensation of the new Chief Financial Officer og@a&0.

¢ Strong 2012 P4P resultDriven by strong financial results of the Company aur operating segments, including a 13% increaset operating income p
diluted share, P4P payouts ranged from 131% to 1&A%rget for the Named Executive Office
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¢ 201(-2012 F-Shares earnecAt the end of the performance period (Decembe81?2), the performance goal for the 2-2012 F-Share grant was achievec
maximum levels. Accordingly, 150% of th-Shares were earned and vested from this ¢

« Initiated a shareholder dividend progre: After nearly a twelve year absence, the Compaitiaied a dividend program, recognizing the Cony/'s financial
strength, and confidence in driving continued gtoand capital generatio

« These key actions, decisions and results delivin@ébllowing compensation for our Named Executdféicers in 2012

NEO Compensation Resulting from Key 2012 Actions ahDecisions

Merit December 31
January 1, (Base 2012
2012 Salary) Base 2012 P4F LTI Award
Named Executive Officer Base Salary Increase Salary Payout(2) Sign-On Bonus(3) Value(4)
Edward Bonach, Chief Executive Offic $800,00( 9.4% $875,00( $1,825,00 — $2,187,901
Frederick Crawford, EVP, Chief Financial Officer: —(1) (D) $550,00( $ 902,52! $ 450,00( $2,378,72!
Scott Perry, Chief Business Officer and Presi— Bankers Life $525,00( 5.C% $551,25( $ 883,50 — $ 972,56
Eric Johnson, Preside— 40|86 Advisors $500,00( 0% $500,00( $ 771,80( — $ 729,80:
Christopher Nickele, President, Other CNO Busirt®¢B/, Produc
Managemen $360,50( 4.1% $375,28: $ 489,84 — $ 790,26:

(1) Mr. Crawford joined the Company as EVP, CFO effextianuary 23, 201

(2) P4P, or*Pay for Performan(”, is our annual management cash incentive |

(3) Mr. Crawford received a o-time sigr-on bonus upon his commencement as EVP, (

(4) Expressed as the grant date fair value of stodbmgtperformance shares and restricted stockeplantFebruary 2012.

(5) Mr. Crawforc's lon¢-term incentive value includes a «time grant of stock options and restricted stodhai grant date fair value of $1,316,045 made ups
commencement as EVP, CF

Summary of Compensation Governance Practices
The Committee strives to maintain good governataedards in our compensation practices. They irclud

« Stock Ownership Guidelineln May 2011, the Committee approved stock ownerghigelines for the Chief Executive Officer and Hsmior executive officel
who report to him

« No significant perquisites offereOur executives participate in brc-based Compal-sponsored benefits programs on the same basibasfol-time
associates

« Change in control agreements are governed by datigiger arrangement<All employment agreements and equity award agretsrfenNamed Executiv
Officers and other senior executives require aiteation of employment in addition to a change inteol of the Company before change in control bisefe
triggered.



17

I EEEEEEEE——
* No Supplemental Executive Retirement Programs (SE&fered:We do not offer SERPs to our current executi

¢ Independence of executive compensation consuliant Klewitt): The Committee has engaged an independent, execatinpensation advisor, taking SEC «
NYSE guidelines into consideration. Aon Hewitt do@s provide any compensat-related services to management and had no platraieship with our Chief
Executive Officer or other Named Executive Office

¢ Independence of Committee MembAll Committee members are independe

¢ Percent of Variable and Performar-Based PayVariable pay comprises between 71% and 79% of Titalct Compensation (as described below) for
Named Executive Officers, with the majority of \adie pay composed of lo-term incentives

¢ Continued to utilize ¢ Governo” in the Annual Incentive Plailn 2012, we continued a policy adopted in 2009 Whiimits P4P payments on r-income-
related metrics when we do not achieve overalktiol in Combined -force EBIT.

¢ Strong Clawback RightOur P4P and Lor-term Incentive (LTI) plans have clawback provisitiat include recapture rights of any incentive antgaid ol
vested in the event that the Committee determimasthhe achievement of performance goals was b@sattorrect data, errors, omissions or fre

« Assessing level of risThe Committee annually assesses the level of ss&a@ated with our incentive plar

¢ Ongoing succession planninThe Committee regularly engages throughout the ipea-depth discussions regarding succession planningederat
development of our executive

Philosophy, Objectives and Role of Human Resourcesid Compensation Committee

Philosophy

The Committee, which is comprised solely of indejamt, non-employee Directors, has developed agbploy and a comprehensive compensation strategy to
reward overall and individual performance that ésifong-term success for our shareholders.

Our compensation philosophy consists of the folimguiding principles:

« Pay for PerformanceRewards will vary based on company, business sagand individual performance.

¢ Target Total Rewards Positi: The overall rewards will be competitive by taiggtcompensation at approximately the median oféhevant comparator groi
with additional compensation for achieving supeperformance

« Relevant Comparator Grot: We will utilize a relevant comparator group ohgganies in the insurance/financial services ingustid general industry whe
appropriate, taking both asset size and revenoecmisideration, which includes the best availdala for comparison with our peers and compani#swiich
we compete for executive tale

Pay for Performance Objectives

The Committee strives to provide a clear rewardjfam that allows us to attract, incentivize andireseasoned executive talent with the signifioashstry
experience required to continue to improve ourgrarfince and build long-term shareholder value.chiexe this, our programs are designed to:
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« Reward sustainable operational and productivityrawpments. This means that (1) we set performaaats ginder our P4P plan at targeted performaneds!
for key financial metrics and (2) we set m-year performance goals for o.-Share (performance share) awa

« Align the interests of our executives with thoseof shareholders by rewarding shareholder valeation;
¢ Integrate with the Compa-wide annual performance management program ofishai goal setting and formal evaluatic

¢ Provide for discretion to make adjustments and fieadions based upon how well individual executiveset our performance standards for expe
achievement of business results, as well as ugholdalues and leadership behaviors;

« Offer the opportunity to earn above-market compgmsavhen overall and individual performances exicexpectations.

Target Total Rewards and Selection of the Comparator Groups

In setting target executive compensation oppories)ibur Committee looks at Total Annual Cash (Wwh&ccomprised of base salary and target cash tivesh anc
Total Direct Compensation (which is the sum of Tétanual Cash and long-term incentives). Our Id¢egn incentives may include annual stock optionrdeas wel
as restricted stock and P-Share awards. The Coegniittends to compensate our executives at appatedyrthe 50th percentile (meaning within a ranfye/015% ol
the 50th percentile dollar value) for total direotnpensation, for the achievement of target perdoee, with additional compensation opportunitiestie
achievement of superior results.

The Committee asses<* competitive marke’ compensation annually using a number of sourcesdetermining the competitive compensation levdlshe



recommendation of the independent compensatioruttans, the Committee reviews targeted proxy dedenfa select group of peer companies identifiedvaéor
the Named Executive Officers, and also comparesihar executives to the Diversified Insurance $imablished by Towers Watson. Both of these soypcesgide a
much more focused analysis of very specific inqugeers with whom the Company competes for tal®etwill continue to use our peer companies forNlaened
Executive Officers as the relevant comparator grmugball other executives will be compared to tbevd@rs Watson Diversified Industry Study in 2013.

Peer Companies:

American Financial Group, In Principal Financial Group, In

Assurant, Inc Protective Life Corporatio

Cincinnati Financial Corporatic Reinsurance Group of America Incorpora
Delphi Financial Group, Inc StanCorp Financial Group, In

Genworth Financial, Inc Torchmark Corporatio

HCC Insurance Holdings, In Universal American Cory

Kemper Corporatiol Unum Groug

Lincoln National Corporatio

Although aggregate pay levels are generally cagrstistith our compensation philosophy, it is possiblat pay levels for specific individuals may bewe or
below the targeted competitive benchmark levelgethasm a number of factors, including each individuale and responsibilities within our Compantyet
individual's experience and expertise, the paylkef@ peers within the Company, and the pay lef@isimilar job functions in the marketplace. TBemmittee is
responsible for approving all compensation progriomsur senior executive officers. In determinggecutive compensation, the Committee consideffsratls of
compensation and benefits, and uses appropridte-tecuch as tally sheets and market studies -eview the value delivered to each executive throesygth
component of compensation.
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Tally sheets provide a vehicle for the Committeexamine external market practices and compare tberar internal evaluations and decisions. Ouy tieets
capture and report:

« Competitive external market data on a base salatgl Annual Cash and Total Direct Compensationsh
¢ Individual Total Annual Cash compensation includamual salary, target bonus opportunity, and abtirus paid
« Long-term equity grants and their vesting status andevat a hypothetically established share price;

« Employment agreement terms and conditit

Competitive market data is used as a referencd,@oid we avoid automatic adjustments based onadueompetitive benchmarking data, since we bel@&wgé/en
executive’'s compensation should also reflect Corpsgecific factors such as the relative importamicéhe role within the organization, the compermafor other
positions at the same level, and individual factush as experience, expertise, and individuabpence.

In addition to the objective review of externaltfas, the Committee also considers internal ecaitpng colleagues when determining executive congpiens
levels. This means that, although the Committeenix@s competitive pay data for specific positianarket data is not the sole factor consideredtiingepay levels.
The Committee also considers factors such as ganarational structure and the relative roles asponsibilities of individuals within that structuiThe Committee
believes that this approach fosters an environmiecboperation among executives that improves satasth, profitability and customer satisfaction.

Realized total compensation in any year may befgigntly above or below the target compensatiomele depending on whether our incentive goals \aeened
and whether shareholder value was created. In sases, the amount and structure of compensatialig&om negotiations with executives at the titmey were
hired, which may reflect competitive pressuresttaeat and hire quality executive talent in theuirce industry. To help attract and retain sulegntathe Committee
also seeks to provide a level of benefits in lindhthose of comparable publicly traded companigkout matching such benefits item by item.

Role of the Human Resources and Compensation Committee

The Committee determines the components and anedgnimpensation for our executive officers and tes overall guidance for our employee compensation
policies and programs. In addition, the Committetévaly monitors our executive development and sasion planning activities related to our seni@uoexives and
other members of management. Currently, therecareriembers of our Board of Directors who sit o @ommittee, each of whom is an independent directder
the New York Stock Exchange listing requiremerits,éxchange upon which our stock trades. Fromtiintiene, other Board members may also participatbé
Committee’s meetings, though these ad hoc partitipdo not participate in making pay decisions. fiileBoard of Directors receives regular repotCommittee
deliberations and decisions and, at least onceadlgnthe full Board reviews the Committee’s writtevaluation of the Chief Executive Officer's perfance
evaluation and compensation. The Committee’s fanstare more fully described in its charter, whiah be found on our websitevatvw.CNOinc.com

The Committee has the authority under its chaaeetain outside consultants or other experts.dking executive compensation decisions, the Coramitceive
advice from its independent compensation consylsort Hewitt. The Committee evaluates Aon Hewitttdependence annually, and pursuant to the SE@'s and
the NYSE's recently approved rules, concluded timatonflict of interest existed in connection wiitie services Aon Hewitt performed for the Commifte2012. As
an independent consultant, any services performebb Hewitt for our Company are at the Committeditection. Aon Hewitt did not have a prior relatghip with
the Chief Executive Officer or any of our executoféicers at the time the
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Committee initially engaged Aon Hewitt in Octob&08. Other than its services to the Committee, Hewitt does not provide any other compensatiortedla
services to our management.

Although Aon Hewitt is retained directly by the Conittee, Aon Hewitt personnel interact with our exte officers as needed, specifically the Chieéé&ixtive
Officer, Executive Vice President of Human Resosyé&xecutive Vice President and General CounsdlCGlmef Financial Officer, and their staffs to piae the
Committee with relevant compensation and perforraatata for our executives and the Company. In ixigliRon Hewitt personnel may interact with managetto
confirm information, identify data questions, andégchange ideas.

As requested by the Committee, Aon Hewitt's servimethe Committee in 2012 included:

« Providing competitive analysis of total compensatomponents for our senior executive officersluding our Named Executive Officel
* Researching and presenting competitive and emengingpensation practices and regulatory iss

« Attending Committee meetings, in person and telapadly;

« Reviewing and evaluating changes to the executwepensation philosophy and proposed plan changd:

¢ Assisting with the assessment of the risk analys@ur compensation plar

In making its decisions, the Committee collects emdsiders input from multiple sources. The Coneeritnay ask senior executive officers to attend Cibieen
meetings where executive compensation, overalirdididual performance are discussed and evalutedng these meetings, executives provide insiginggestior
or recommendations regarding executive compensdeliberations generally occur with input from Ablewitt, members of management and other Board reesnb
However, only the members of the Committee makésiterts regarding executive compensation. In the cashe Chief Executive Officer's compensatioresté
decisions are submitted to the full Board for égiew and approval.

The Compensation Committee reviewed the resuliseofhareholder vote on the Say on Pay proposaltie 2012 Annual Meeting, at which approximately
98.5% of the votes cast were for approval of then@any’s 2011 executive compensation as describkxdtryears proxy statement. After consideration of the s
voting results and its discussion with Aon Hewvilte Committee determined that its approach to cosgdéon is balanced and effective and made no fuedtal
changes to the program for fiscal year 2012.

Compensation Components

Our compensation program is composed of the foligugomponents:

« Base Salar

¢ Annual cash incentives (P4

« Long-term equity incentives (stock options-Shares and restricted stot

* Benefits

Table 1 summarizes information about the targeglle¥2012 Total Annual Cash (TAC) and Total Dir€ampensation (TDC) for our Named Executive Offscer
This table differs from the Summary Compensatiobl@an page 33 in that values generally represeget amounts and equity grants which are partohormal
long-term incentive program for 2012 only. Furtdescussion about these compensation componentsecéund later in this section. Each componenissussed
with a brief description of the strategy, plan desand plan performance. This table does not retfieconetime bonus or grant date fair values of the stqaioas ant
restricted stock awards granted in 2012 to Mr. Coagvfipon becoming CFO, details of which can be foarthe “Compensation of the new Chief Financifflcer”
section below.
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Table 1 — Summary of Components of TDC in 2012 atarget(1)
Target Restricted
Base Incentive Target Total Stock Option P-Share Stock Total LTI Target
Named Executive Officer Salary (% of Salary) Annual Cash Value(2) Value(2) Value(2) Value(2) TDC(3)
Edward Bonach, Chie
Executive Officel $875,00( 125% $1,968,75! $1,195,44 $497,54! $494,90¢ $2,187,90! $4,156,65!
% Change vs. 2011(4)( 9% 35% 117% 69%
% of TDC 21% 47% 53%
Fred Crawford, EVP, Chi
Financial Officer $550,00( 10C% $1,100,00! $ 580,76( $241,60( $240,32( $1,062,68i(7) $2,162,68
% Change vs. 2011(4)( — — — —
% of TDC 25% 51% 49%
Scott Perry, Chief Busine
Officer and President —
Bankers Life & Casualt $551,25( 10C% $1,102,501 $ 531,30 $221,21! $220,04: $ 972,56 $2,075,06
% Change vs. 2011(: 5% 8% 11% 9%

% of TDC 27T% 53% 47%



Eric Johnson, Preside—

40|86

Advisors $500,00( 10(%  $1,000,00! $ 398,48: $166,10( $165,22( $ 729,80: $1,729,80.
% Change vs. 2011(: 0% 0% -17% -8%
% of TDC 29% 58% 42%

Christopher Nickele,
President — Other CNC
Business/EVP, Product

Managemen $375,28: 100% ¢ 750,56: $ 431,83 $179,69( $178,73¢ $ 790,26: $1,540,82:
% Change vs. 2011(: 4% 4% 5% 5%
% of TDC 24% 49% 51%

(D) Annual Incentive expressed as Target levels, val@uity expressed as grant date fair ve

2) Represents stock option, performance share amittedtstock grant date fair values granted in 2@t2ual value earned will depend on stock p
appreciation and achievement of performance metdtitimme of vesting. Valuation methodology is disged later in this docume

3) Target TDC includes Target TAC and the Total LTlaprovided at the time of the annual grant.

4) The 2012 mix of equity vehicles remained the samn 2011 with stock options-Shares and restricted sto

5) Mr. Bonach completed his first full year as CEO @12. 2011 compensation included his pay as both &FOCEO
(6) Mr. Crawford joined as EVP, CFO on January 23, 2!

©) Does not include the stock options and restrictecksgranted in 2012 to Mr. Crawford upon becomiryPECFO.
Compensation Mix

In delivering compensation to our Named Executificers, the mix of pay is heavily weighted to \abie, performance-based pay (currently between aido
79% of Target TDC, with the majority of variableyp@omposed of long-term incentives) with base gatamprising a relatively small portion of TargedT

22

(between 21% and 29%) for all the Named Executiffe€s. The focus of the pay mix on variable psgngents continues to support our objectives offpay
performance and shareholder value creation.

The pie charts below summarize the 2012 annual easgiion pay mix at target for our Chief Executdficer and other Named Executive Officers:
Chief Exccative (Tioer Al Dther NEO%S (1)

BB Salary WTargstPAP 0 Losg-Aenm BHuse Salaty @ Teet4F © Lungeens

1) Does not reflect the stock options and restrictedksgranted in 2012 to Mr. Crawford upon becominvPECFO.

Base Salaries
Strategy

In establishing base salaries, the Committee bewjiriargeting the 50th percentile of the competitivarket and adjusts upwards or downwards as agi@po
reflect each position’s responsibilities and eaxtividual's experience level, unique skills or catgncies. Base salaries generally range from ttre@5centile (for
recently promoted employees or those who otherhase less experience in the current position) éortsth percentile (for high performers with sigeaidnt industry
experience) of the competitive market data. Anmerglews of executives’ base salaries consider nonssfactors, including:

¢ Job responsibilities

« Impact on the development and achievement of oategfic initiatives



« Competitive labor market pressur
¢ Company performance for the prior 12 mon
¢ Individual performance for the prior 12 monthsgapressed in the execut's performance review; at

¢ Salaries paid for comparable positions within @levant comparator grou

No specific weighting of these factors is used. ldeer, given our desire for a performance-basedi®jithe Committee’s use of discretion generalbylts in
increases for our top performers and little ormeréases in base salary for average or lower peirfigremployees.

2012 Merit Increases

Based on Company performance, a review of genenadi$, and an analysis of positioning relativeheodomparator market data, the Committee awardeel ba
salary increases to three of the Named Executifie€d$ in addition to most of the other executiireEebruary 2012.
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« Mr. Bonacl's base salary increase of 9.4% not only recogriiehdividual performance in 2011 as the CFO aB®¢Cbut adjusted for below mark
comparability for CEO base salary market pay le\

¢ Mr. Perry and Mr. Nickeles increases of 5.0% and 4.1%, respectively, reftettieir overall performance and base salarieslation to the market pay levels
their respective position

Annual Cash I ncentives
Strategy

Our annual incentive plan, the “Pay for Performdmlan (P4P), is designed to focus on and rewahieaement of annual performance goals. It is tlratest of
our management incentive programs, covering our@tbBxecutive Officers and other key employeespAtticipants in the P4P plan, including our Namaddttive
Officers, are assigned target incentive opportesiéixpressed as a percentage of base salary.

2012 Pay for Performance (P4P) Plan Design

During February 2012, the Committee reviewed thie pkn design for 2012 in order to ensure alignrbeitween shareholder and participant interestscep
senior executives focused on the financial perforceaf the enterprise, to improve alignment witfaficial metrics that participants influence andetect
operational/business metrics that drive finanaiacgss. This review was accomplished by focusintherselection of appropriate performance metnickthe
determination of performance levels which wouldtdbmte to financial success. As a result of tieigew, most performance metrics and weightings neetbthe
same, except that Combined Operating Expense asidéas Segment ROAC metrics were eliminated arfttdhb Operating ROE. Additional metrics which
continued to be part of 2012 incentive plans applie to Named Executive Officers include:

¢ Operating Earnings Per Share (E|, defined as net after tax operating income dividgthe average number of diluted shares outstgn@perating earning
exclude thempact of realized gains (losses), loss on extisiyuient of debt, fair value changes due to fluotumatin the interest rates used to discount embe
derivatives related to our fixed index annuitied ahanges to our valuation allowance for deferagg4. The Committee believes Operating EPS is a key
measure of our operating performance, is less itedaxy events that are unrelated to the underffgindamentals of the business and is directly imgzhbly
management during the calendar y

« Combined and Business Segmel-force Earnings Before Interest and Taxes (EE, where Combined -force EBIT is a corporate r-up of individual

business segment In-force EBIT. In-force EBIT imteda pre-tax revenues and expenses associatecheisialies of insurance products that were compieted
than one year before the end of the reporting gebiat excludes the impact of realized gains (l®sdess on extinguishment of debt, and fair valb@nges due
to fluctuations in the interest rates used to dist@mbedded derivatives related to our fixed inglexuities. In the Committee’s view, this metribiances line
of sight for our operating management and increts®sfocus on improving the longer-term core peddility of our operations. In-force EBIT excludése
impacts of activities related to the generatioMNefv Business

« Combined and Business Segment Value of New BusiiwB) , which calculates the present value of expectefitprfrom product sales. The selection of
VNB is based on the Committee’s desire to havenareased focus on growing the economic value ekfabm the most profitable products as opposedpo
line sales

¢ Operating ROE, which is net operating income divided by aver@geAP Equity, excluding accumulated other comprehensmcome and the GAAP value
net operating loss carryforwards. This metric repngs the Committ’'s desire to encourage efficient use of car.
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¢ GAAP Yield, which is period investment income (net of investitnexpenses), divided by average invested assetsef same perior

* GAAP Investment Incomewhich is the income earned on general accoumisiied assets, net of investment expenses.

Limiting the number of metrics to no more than ffee any individual participant enhances the sigipliand effectiveness of the P4P plan. The progeam
designed to pay additional compensation when thegaoy achieves superior performar



Our plan design rewards a threshold level of fifgrmerformance which corresponds to 25% of tapggout; target level of performance which provitie§% of
target payout; and a maximum level of performanbe&kvprovides a payout of 200% of target. Any paymeiween these financial performance goals isaéted
through straight line interpolation between therappate levels of performance. Consistent with @ampensation philosophy, target annual incentivels are
established to generate Total Annual Cash compensaitcompetitive market median levels. Furthei2012, we continued a policy that the thresholellef
performance for Combined In-force EBIT must be acbd before there can be any above-target payatitsegpect to other financial and operational rostiThis
policy limits incentive payments on non-income-tethmetrics when threshold operating earnings arachieved by the enterprise.

Although we have a large net operating loss casryird (as a result of our emergence from bankyipt@003), the Committee continues to administerR4P
and long-term incentive plans so that paymentsifyuad “performance-based compensation” under 8ed62(m) of the Internal Revenue Code. However, th
Committee does reserve the right to make discratioawards that do not qualify as “performance-basenpensation” under Section 162(m) to the extatgems it
necessary or advisable to do so.

Table 2 summarizes the 2012 financial metrics aeigtings for our Named Executive Officers under B#P plan:

Table 2 — Summary of 2012 P4P Metrics and Weightirggfor Named Executive Officers

Named Executive Officer Metric — Weighting Metric — Weighting Metric — Weighting Metric — Weighting Metric — Weighting
Edward Bonacl Operating Combinec Operating Combined Value o
EPS — 50% In-force ROE — 20% New Busines— 15%
EBIT — 15%
Frederick Crawfor( Operating Combinec Operating Combined Value o
EPS — 50% In-force ROE — 20% New Busines— 15%
EBIT — 15%
Scott Perry Operating Combinec Operating Combined Value o
EPS — 40% In-force ROE — 15% New Busines— 30%
EBIT — 15%
Eric Johnsor Operating GAAP GAAP Investmen
EPS— 50% Yield — 25% Income— 25%
Christopher Nickel Operating Combinec Operating Combined Value o  OCB Operating
EPS — 20% In-force ROE — 20% New Busines— 25% EBIT — 20%
EBIT — 15%

2012 P4P Plan Performance

The primary purpose of P4P is to reward for comuahoperating performance. Under the terms of20a0 Pay For Performance Plan (P4P Plan) as aggimy
shareholders, the Committee has the authority jiisagerformance goals for various items (includitigation losses) as the Committee determindsetoequired to
properly reflect the year's operating results. Bgr2012, we recorded charges totaling $64 millelated to legacy litigation. After reviewing eadtthee individual
charges, the Committee determined that $47.6 mibiothe legacy litigation charges related to esgmior to the Company’s emergence from bankruptoyld be
excluded from fiscal 2012 financial results for poses of determining 2012 P4P payouts.
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The Committee based its adjustment decision updnelief that by excluding these legacy litigatiosses, the P4P payout more accurately reflect€dmepany’s
core financial performance in fiscal 2012. Anotfaator taken into account was the reaction of di@ders to these charges. The Company’s shareipdceased
49% during 2012 despite the legacy litigation ckeargvhich we believe indicates that the Comparntyéseholders did not consider these charges todieaiive of the
Company’s operating performance for the year.

The legacy litigation charges were not excludedhfralculations for the 2010-2012 P Share calculatior will they be excluded for any future P-Share
calculation. The Committee believes that such adjasts should be considered in the annual inceptase (P4P) when they would lead to an award thasdot
reflect the level of annual operating performangetbhat management should generally be resporfsibich charges over the long-term.

In adjusting for the $47.6 million of legacy litigen charges, Operating EPS, Operating ROE, Corndtamel OCB EBIT increased. These related adjustments
resulted in an aggregate P4P payout of approxigna#3% of target, which aligns with the succesthefCompany’s actual operating performance foafigear 2012
and maintains the pay to performance alignmertefRian.

Table 3 provides a summary of 2012 performancestargnd actual results for our Named Executivec®f§ under the P4P plan.

Table 3 — Summary of 2012 P4P Performance Targetsid Actual Results for Named Executive Officers

Performance Targets

YE Actual
Metric Threshold Target Maximum Results(1)
Corporate
Operating EP* $ 0.62 ¢ 0.6¢ $ 0.74 $ 0.7¢
Combined I-force EBIT & 510.C MM & 540.CMM ¢ 580.C MM $ 570.¢ MM
Operating ROE 5.8% 6.1(% 6.37% 6.9(%
Combined Value of New Busine $ 68.C MM $ 75.1MM ¢ 82.CMM ¢ 75.CMM
OCB

Operating EBIT ) 16.C MM g 30.CMM $ 45.CMM ¢ -12MM
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GAAP Yield 5.8(% 5.8€% 6.1(% 6.0(%
GAAP Investment Incom ¢ 1,275.(MM ¢ 1,316.(MM $1,450.(MM $1,370.. MM

D Year end actual results are adjusted as discussbd“2012 P4P Plan Performar’ section above

Table 4 provides the threshold, target and maximagouts for each of our Named Executive Officerdaurthe P4P plan.

Table 4 — Summary of 2012 P4P Opportunities for Named Executive Officers

Maximum
Threshold Payout Target Payout Payout
Named Executive Officer (as % of Salary) (as % of Salary) (as % of Salary)
Edward Bonach(1 31.2% 125% 25(%
Frederick Crawforc 25% 10(% 20(%
Scott Perry 25% 10C% 20(%
Eric Johnsor 25% 10(% 20(%
Christopher Nickelt 25% 10C% 200%

(1) Mr. Bonact's P4P opportunity is higher to reflect competitinems for the Chief Executive Officer positic
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The Committee applied discretion, based on busiaedsndividual performance, in calculating the 24P actual bonus payouts to our Named Executive
Officers.

Table 5 sets forth the actual bonuses paid oW20@2 to the Named Executive Officers pursuant toReP plan.

Table 5 — 2012 P4P Target and Actual Bonuses

Named Executive Officer Target Amount Actual Amount
Edward Bonacl $1,093,75! $1,825,00!
Frederick Crawford 550,00( 902,52!
Scott Perry 551,25( 883,50
Eric Johnsor 500,00t 771,80(
Christopher Nickelt 375,28: 489,84

Long-Term Equity I ncentives
Design and Strategy

The Committee uses long-term equity incentivesalarice the short-term focus of the P4P progranyibg rewards to performance achieved over multryea
periods. Under the Amended and Restated Long-Tecentive Plan, the Committee may grant a varietpg-term incentive awards, including stock opsiostock
appreciation rights, restricted stock or restricttrtk units, and performance shares or unitdedett cash or stock. We currently use stock ogtigerformance
shares, and restricted stock as our long-term cosgten vehicles.

To focus executives’ efforts on longrm results, we have historically granted awafdstack options that generally vest over three yegaerformance shares tl
vest at the end of a three-year period, and réstristock awards that vest after no less than &eosy Recent stock option grants vest in equalingtnts in the
second and third years from the anniversary daggaoft, and performance shares are measured theregyear performance period at which time they willtvasly if
the financial goals have been achieved. Unlesswibe noted, grants to our Named Executive Offiterge vesting schedules identical to those forragkecutives.
To be eligible to vest in long-term equity inceeti@wards, employees must generally continue to feoris through the vesting dates or satisfy tHeniien of
Retirement adopted in 2011.

Our current granting process involves developimgytterm incentive grant values (by position le¥et)groups of executives, including our Named Exieeu
Officers. Within these general grant guidelinegjuidual awards may be adjusted up or down to ceflee performance of the executive and his oplogential to
contribute to the success of our initiatives taateeshareholder value, as well as other individoakiderations. The Committee also assesses aggstgae usage a
dilution levels in comparison to general industoyms. Through this method, the Committee belietessmindful of total cost, grants awards that esenpetitive
within the market, promotes internal equity andi@ices our philosophy of pay for performance.

The Committee reviews and approves individual grémt the Named Executive Officers as well astaltls option, performance share-Share) and restricte



stock grants made to other executives under thagwiof the Committee. Annual grants for all offisare reviewed and approved at the Comn’s schedule!
meeting at approximately the same time each yehnay be granted only with an exercise price abmve the closing market price of our common stotkhe date
of grant (Fair Market Value). Interim or off-cycleamts are reviewed and approved by the Committdeyeanted at the closing market price of our comistogk on
the date of approval for executives under the puvof the Committee. The Chief Executive Offices l@en authorized by the Committee to utilize agdesed
number of shares each year to

27

grant equity awards to non-Section 16 executivesdttact, reward, motivate and/or retain such egg#s, as deemed necessary by the CEO. Such aweards a
periodically reviewed by the Committee.

Equity Grants in 2012

The Committee established the annual target fdoagl-term equity incentive grants based on cortipetmarket data. The approach was intended toeteli
median Total Direct Compensation using a combimatiostock options, P-Shares and restricted stock012, the Committee reinstated its practicesofigia 15-day
average of our stock price to calculate the nurobshares granted to each executive. We contimuedé a Black-Scholes valuation model as in previ@ars.

In 2012, we granted a mix of stock options (50%¥jHares (25%) and restricted stock (25%). Thiswas designed to address retention concerns anddeatiae
mix of equity vehicles used, although the perforogaelements (stock options and P-Shares) makeeupdjfority of total long-term equity incentives.eTR-Shares
awarded in 2012 are bifurcated and subject to mgefdals based on average Pre-Tax Operating In¢asndefined below) and relative TSR for our comizargroup
over the course of the three-year performance getaling December 31, 2014 and havesigle- opportunity of 150% of the target award. Dérids are paid on vest
and unvested shares of restricted stock and e&+&ithres.

Table 6 shows the annual equity awards grantedit®dlamed Executive Officers in 2012 (excluding rleive grants for Mr. Crawford associated with becamin
CFO).

Table 6 — 2012 Annual Equity Grants

2012 Grant

Restricted Performance

Named Executive Officer Stock Options Shares Shares
Edward Bonacl 207,90( 65,90( 65,90(
Grant Date Fair Value $1,195,44¢ $494,90¢ $497,54¢
Frederick Crawford(1 101,00¢( 32,00( 32,00(
Grant Date Fair Value $ 580,76C $240,32C $241,60C
Scott Perry 92,40( 29,30( 29,30(
Grant Date Fair Value $ 531,30¢ $220,042 $221,21¢5
Eric Johnsor 69,30( 22,00( 22,00(
Grant Date Fair Value $ 398,482 $165,22C $166,10C
Christopher Nickel 75,10( 23,80( 23,80(
Grant Date Fair Value $ 431,832 $178,73€ $179,69C

(1) Does not reflect the stock options and restrictedksgranted in 2012 to Mr. Crawford upon becomiMiPECFO, details of which can be found in
“Compensation of the new Chief Financial Off" section below

Long-Term Incentive Program Performance for Awards Geanin 2010, 2011 and 2012
2010-2012 P-Share Performance

P-Share vesting for the 2010-2012 grant was basédeoachievement of three-year average Pre-Taxafipg Income over the performance period. We ketie
that increased Pre-Tax Operating Income was a geasure of fundamental operating improvement inGampany that would drive shareholder value. Fer th
2010-2012 grant, we intended to deliver compensaidhe 50th percentile of the relevant compargitoup at target performance. At the end of théoperance
period (December 31, 2012), the three-year avePagel ax Operating Income was achieved at $327 liomilabove the maximum performance target. Acewlyi,
150% of P-Shares vested from this grant.
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Table 7 shows actual P-Share vestings for Nameduixe Officers related to the 2010-2012 award.
Table 7 — 2010-2012 P-Share Award Vesting for Namdgkecutive Officers in 2012

P-Share
P-Shares Granted for Opportunity P-Shares Vested foi
Named Executive Officer 2010-2012 Grant Earned 2010-2012 Grant



Edward Bonacl 41,70( 15(% 62,55(

Frederick Crawford(1 — — —
Scott Perry 40,00( 15(% 60,00(
Eric Johnsor 27,00( 15(% 40,50(
Christopher Nickelt 26,70( 15(% 40,05(

(1) Mr. Crawford joined as CFO on January 23, 2(

2011-2013 and 2012-2014 P-Share Performance MeridsTargets
P-Share vesting for the 2011-2013 grant is basdbrer year average Pre-Tax Operating Income, avititget of $315.7 million.

The 2012-2014 grant was bifurcated between thraeaxerage Pre-Tax Operating Income, with a $460I®n target, and relative TSR for our comparator
group, targeting the 50th percentile for targefqenance.

Adding relative Total Shareholder Return to the2&1014 grant directly aligns our executive longrt@ompensation with increasing shareholder valbe. T
Company’s relative TSR is ranked for the 2012—-2pdfformance period against the following TSR perfance peers, derived from common industry compamids
those companies with competing products:

TSR Performance Peers

Aflac, Inc. Principal Financial Group, In

American Financial Group, In Protective Life Corporatio

Assurant, Inc Prudential Financial, Inc

Cincinnati Financial Corporatic Reinsurance Group of America Incorpora
Genworth Financial, Inc StanCorp Financial Group, In

Kemper Corporatiol Torchmark Corporatio

Metlife, Inc. Universal American Cory

Phoenix Companies, In Unum Groug

Table 8 shows the opportunities for Named Execufiffecers related to P-Share vesting, dependintherlevel of performance achieved in relation ® th
associated grant metrics.

Table 8 — P-Share Opportunities for Named Executiv®fficers in 2012

Threshold Target Maximum

(as % of (as % of (as % of
Named Executive Officer Granted P-Shares) Granted P-Shares) Granted P-Shares)
Edward Bonacl 25% 100% 15(%
Frederick Crawfor( 25% 100% 15(%
Scott Perry 25% 10C% 150%
Eric Johnsor 25% 10(% 15(%
Christopher Nickelt 25% 100% 15(%

29

Benefits

Our Named Executive Officers are eligible to pdpte in all of the broad-based Company-sponsoesefits programs on the same basis as other fiod-ti
employees. These include our health and welfareftisnsuch as our medical/dental plans, disahiligns and life insurance. We do not offer any sermpental
executive health and welfare programs. Executivag afso participate in our 401(k) Plan. The Compalsp has a non-qualified deferred compensatiom dlais
plan is primarily intended as a “restoration” plgiving participants the ability to defer their owampensation above the Internal Revenue Servigtslimposed on
the 401(k) Plan. At present, we do not make coutidns to the non-qualified deferred compensatian ph addition to the amounts contributed by otgaeitives.

Compensation of Chief Executive Officer

Mr. Bonach’s base salary, target incentive, andtgquimpensation awards for fiscal 2012 were deteedhin accordance with the compensation philosophy
described above, including the policy of targeting compensation within our “competitive markat’ described above. In setting his salary, targetitive and equi
compensation, the Committee relied on market coitiygepay data and the strong belief in the netgsdiappropriately incentivizing the Chief ExeatiOfficer whc
significantly and directly influences our overadirformance.

Based on the less than competitive placement didse salary relative to his peers in the marketBdnach received a base salary increase from 880@o
$875,000 in 2012. No change to his target annualritive percentage occurred in 2012. Through theedg of equity, the Committee strengthened thegrathent of



Mr. Bonacl’'s compensation with the interests of our sharelsl

Based on the achievement of Operating EPS at $&i78hare, Combined EBIT of $570.9 million, Opera@tROE of 6.9% and Combined VNB of $75.0 million,
Mr. Bonach'’s incentive payment for 2012 was $1,828,0n addition, the Board awarded Mr. Bonach aruahaquity grant in recognition for his performararel
leadership in delivering on our business objectaras strengthening our capital position.

Compensation of the new Chief Financial Officer

Mr. Crawford was appointed Executive Vice Presid@hief Financial Officer effective January 23, 20C&mpensation levels were established for Mr. Coaaivf
based on market compensation levels reported faaf Emancial Officers in the insurance industrythasimilar knowledge and experience and our stated
compensation philosophy described above.

Upon his employment, Mr. Crawford received a basergaf $550,000 and a target incentive of 100%isfbase salary. In addition, he received a one-tign-
on bonus of $450,000 to replace his forfeited 20drdus and an equity grant mix of 36,000 stock oystiand 160,000 restricted stock shares to rephectotfeited
equity value from his previous employer. Pursuarthe terms of his employment agreement, we maa@ibution of $150,000 to Mr. Crawford’s accounter the
deferred compensation plan to replace value Idsisgtrevious employer. Such contribution will vestthe third anniversary of his employment if Bmains
employed with the Company.

Lastly, Mr. Crawford did not receive a merit increds 2012, but was eligible for a 2012 annual sggiant.
Additional Information
Stock Ownership Guidelines

In May 2011 the Committee adopted Stock Ownershij@&ines for our Chief Executive Officer and theseutives who report to him. The Guidelines further
align management’s interests with those of ouredi@Eders and provides a continuing incentive fonaggment to focus on long-term growth. The
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individuals covered by the guidelines have un# fifth anniversary of their adoption (or the fifinniversary of the date of the executive’'s appoéntt to the covered
position, whichever is later) to meet those guitkdiand until such time as the individual meetgthdelines he or she shall retain ownership oflesd than one-half
of the net shares of common stock received, attgment of applicable taxes, upon the vesting orase, as applicable, of any equity award undectrepany’s
Long-Term Incentive Plan or any other similar piatopted by the Company.

Table 9 shows that our named executive officersracempliance with these guidelines:

Table 9 — Stock Ownership Guidelines and Compliance

Stock Ownership 2012 Compliance with

Guideline as a Multiple Stock Ownership
Named Executive Officer of Base Salary Guidelines?
Edward Bonacl 5x Yes
Frederick Crawfor( 2X Yes
Scott Perry 2x Yes
Eric Johnsor 2X Yes
Christopher Nickele 2X Yes

Stock ownership for the purpose of these guidelinelsides direct ownership, indirect beneficial @nship (such as shares owned by immediate familsusts),
pre-tax unvested restricted stock and vested beiemised “in-the-money” stock options. The Comeeitivill review adherence to these guidelines eaeln.y

Prohibition against Trading in Derivatives

It violates our policy for any senior personneptochase, sell or engage in any other transaatiwiving any derivative securities or hedging retbto any of our
equity securities. This prohibition does not, hoerapply to any exercise of our stock options pams$ to our Amended and Restated Ldmgm Incentive Plan or al
other benefit plans that we may adopt from timén®, any sale of our stock in connection with aaghless exercise (if otherwise permitted), or payrof
withholding tax upon the exercise, of any suchlstmgtion.

Clawback Rights

Our Amended and Restated Long-Term Incentive Riatains a clawback provision relating to our loegst equity awards: stock options, P-Shares andaiest
stock. Under this clawback provision, if our finalstatements are required to be restated asili od®rrors, omissions, or fraud, the Committesyrat its discretio
based on the facts and circumstances surroundingegitatement, direct the recovery of all or aiporf an equity award from one or more executivéh respect to
any fiscal year in which our financial results asgatively affected by such restatement. To dg Whésmay pursue various ways to recover awards fmenor more
executives: (1) seek repayment from the execu@)ereduce the amount that would otherwise be daytalthe executive under another benefit planw@hold
future equity grants, bonus awards, or salary as®s; or (4) take any combination of these actions.

Our Pay for Performance (P4P) Plan contains recapights of any incentive amount paid or vesteth@event that the Committee determines that the
achievement of performance goals was based onrectatata
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Impact of Tax and Accounting on Compensation Dextssi
As a general matter, the Committee considers theustax and accounting implications of our congaion vehicles.

When determining amounts of long-term equity inc@ngrants to executives and employees, the Comenitbnsiders the accounting cost associated vath th
grants. Under FASB ASC Topic 718, grants of stqokams, restricted stock, restricted stock unitd ather sharéased payments result in an accounting chargeés
reflected in our financial statements.

Section 162(m) of the Internal Revenue Code gelyguedhibits any publicly held corporation from ta§ a federal income tax deduction for compensataid in
excess of $1 million in any taxable year to theetkkecutive officer and the next four highest cengated officers. Exceptions are made for qualjfiedormance-
based compensation, among other things. It is tverittee’s policy to maximize the effectivenes®of executive compensation plans in this regardvéder, the
Committee believes that compensation and beneditsidns should be primarily driven by the needthefbusiness, rather than by tax policy. Therefibre
Committee may make pay decisions (such as therdigigtion of the Chief Executive Officer's base sgldhat result in compensation expense that isuibyt
deductible under Section 162(m). Despite our lageoperating loss carry-forward (related to ouesgance from bankruptcy in 2003), the Committedinars to
administer our incentive plans so that paymentsfgues “performance-based compensation” underiBedt62(m) of the Internal Revenue Code.

Termination and Change in Control Arrangements

Under the terms of award agreements under ouryehaged compensation plans and under our employageeéments, the Named Executive Officers arelenhtit
to payments and benefits upon the occurrence aifggmbevents including termination of employmeontt ¥arious reasons. The specific terms of thessngaments, as
well as an estimate of the compensation that wbale been payable had they been triggered ascaf fisar-end, are described in the section entifedential
Payments Upon Termination or Change in Controlpage 41. The terms of these arrangements werereagh the course of employment agreement negmimti
with each of the Named Executive Officers, witheamphasis on internal consistency. In addition,aat @f these negotiations, the Committee also aealyhe terms
of the same or similar arrangements for comparmkideutives employed by companies similar to our.own

The termination of employment provisions of the &yment agreements were entered into in order doem3$ competitive concerns when the Named Executive
Officers were recruited. Providing those individelith a fixed amount of compensation offset theeptial risk of leaving their prior employer or égoing other
opportunities in order to work for us. At the tirolentering into these arrangements, the Commitbesidered our aggregate potential obligationkéncontext of the
desirability of hiring the individual and the exped compensation upon joining us.

Compensation Committee Report

The Human Resources and Compensation CommitteeViasved the Compensation Discussion and Analysishas discussed it with management. Based on the
Committee’s review and discussions with managentkatCommittee recommended to our Board that treg@msation Discussion and Analysis be includedis t
proxy statement. This report is provided by théofeing independent directors, who comprise the Cdtest

Frederick J. Sievert, Che
Ellyn L. Brown

Michael T. Tokarz

John G. Turne
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Summary Compensation Table for 2012

The following Summary Compensation Table sets foaimpensation paid to (i) the individuals who sdras our chief executive officer during 2012 (Mr.
Bonach), (ii) our chief financial officer during 28 (Mr. Bonach retained the title of Chief Finan«ficer until Mr. Crawford was hired on January, 2812) and (iii
the other three most highly compensated individudls served as executive officers of CNO as of Dexr 31, 2012 (collectively, the “Named Executivific@rs”)
for services rendered during 2012, 2011 and 2010.

SUMMARY COMPENSATION TABLE FOR 2012

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Position Year Salary Bonus(1) Awards(2) Awards(3) Compensation(4) Compensation(5) Total
Edward Bonach (€ 2012 $862,50( — $ 992,45. $1,195,441 $1,825,00! 8l 35,01: $4,910,41.
Chief Executive Office 2011 601,09¢ — 1,365,27 541,94: 1,043,271 9,37t 3,560,96!
201C 503,75: $500,00( 556,97t 538,17: 746,71( 9,15¢ 2,854,76:
Frederick Crawford (7 201z 510,51: 450,00( 1,590,722 788,00! 902,52! 181,89: 4,423,65!
Chief Financial Office
Scott Perry (8 2012 546,87! — 441,25t 531,30¢ 883,50¢ 33,93t 2,436,88!
Chief Business Officel 2011 492,92¢ — 1,008,72 471,57t 798,16( 21,20¢ 2,792,59!

President, Bankers Li 201C 441,32- — 535,08( 515,56: 698,62 31,15: 2,221,74.



Eric Johnsor 2012 500,00( = 331,32 398,48. 771,80( 10,63¢ 2,012,231

President, 40|86 Advisors Ir 2011 500,00 — 407,37t 471,57t 857,56 96€ 2,237,48
201C 500,00( — 362,67( 334,03t 968,11 96€ 2,175,78!

Christopher J. Nickel 2012 372,81 — 358,42¢ 431,83: 489,84¢ 18,02° 1,670,95.
President, Other CNO Busine 2011 358,75( — 348,33t 404,04t 569,64! 8,39¢ 1,689,17.
EVP, Product Manageme 201C 331,52 — 356,32: 475,67 385,95 8,127 1,557,61!

(D) The amount shown in this column is a bonus paymseetified by the terms of the individ’s employment agreement. Amounts paid under the @oy's Pa)
for Performance Incentive Plan are included indblemn“Non-Equity Incentive Plan Compensati”

2) This column represents the aggregate grant datedhie of restricted stock and performance shamads, in accordance with ASC 718, excluding thpaot
of estimated forfeitures related to service-basestimg conditions. Fair value is calculated ushgdlosing price of CNO common stock on the datgrant.
For additional information, see Note 9 to the CNi@fficial statements in the Form 10-K for the yeatesl December 31, 2012, as filed with the SEC tisze
Grants of Plan-Based Awards table for informatioreavards made in 2012. The amounts in this coluonnad necessarily correspond to the actual valae th
will be recognized by the Named Executive Officdiise amounts in this column for 2012 include thengdate value of performance share awards based on
the targeted amounts for each of the Named Exex@ifficers. Under the terms of those performaneeeshwards, the officers are entitled to receiv@2d 5f
the targeted number of shares if the Company eguaszceeds the maximum levels set forth in thessrds. If the maximum levels are achieved for the
performance share awards made in 2012, the aggrgoait date value of the awards shown in thisrenlwould be as follows: Mr. Bonach, $1,241,227; Mr.
Crawford, $1,711,520; Mr. Perry, $551,866; Mr. Jolm$#14,370; and Mr. Nickele, $448,2°

3) This column represents the aggregate grant datedhie of stock options granted to each of the dduaxecutive Officers, in accordance with ASC 7
excluding the impact of estimated forfeitures rthto service-based vesting conditions. For additionformation on the valuation assumptions wébpect to
the 2012 grants, refer to Note 9 of the CNO finahsiatements in the Form 10-K for the year endedehber 31, 2012, as filed with the SEC. For infdfam
on the valuation assumptions with respect to granatde prior to 2012, refer to the note on stockéisidequity and stock-related information to the@N
financial statements in the Form-K for the respective ye-end. See the Grants of F-Basec
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Awards table for information on options grante@012. The amounts in this column do not necesseoiliespond to the actual value that will be reézephby the
Named Executive Officer:

(4) This column represents the dollar amount of paymerade after year end to the Named Executive Q@ffisased on performance for the specified year
respect to the targets established under the Coy’s Pay for Performance (P4P) Incentive P

(5) For 2012, the amounts reported in this column eprethe amounts paid for: (i) group life insurapoemiums, (i) a contribution made to Mr. Crawf's deferre«
compensation account pursuant to his employmeegeagent, (i) Company contributions to the 401(lgrP (iv) dividends paid on unvested shares ofistl
common stock and dividend equivalents accrued emstad performance share awards, (v) employeeHaigtervice awards, (vi) relocation, (vii) spousavel,
and (viii) amounts paid as reimbursement for tgpa@d on amounts related to (v), (vi) and (v

The table below shows such amounts for 2012 fdn eamed executive officer:

Life IGr:sollJJ&nce Deferred 401(k) Plan Service Spousal Tax
Name Premiums Compensation Contributions Dividends Awards Relocation Travel Reimbursement
Edward Bonacl ¢ 1,80¢ — $  7,50( $25,12¢ — — $ 35C $ 232
Frederick Crawforc 52t $150,00( 7,50( 13,44( — $8,42¢ — 1,99¢
Scott Perry 96€ — 7,50C 17,20 — — 5,46t 2,80(
Eric Johnsot 96€ — — 9,19¢ $327 — — 142
Christopher Nickelt 1,66¢€ — 7,50( 8,861 — — — —

(6) Mr. Bonach became Chief Executive Officer on Octahe2011. He previously served as Chief Financfétér.

(7) Mr. Crawford became Chief Financial Officer on Jayu28, 2012. The amounts shown for Mr. Crawfordudel the following amounts paid pursuant to the ¢
of his employment agreement: (i) a signing bonu$4&0,000, which was subject to forfeiture if Mra@ford terminated his employment in the first yda)y;an
award of 160,000 shares of restricted stock, tviratshof which shall vest on December 30, 2013 ametthird of which shall vest on December 30, 204Hi¢h
had a grant date fair value of $1,108,800); (ii@rant of options to purchase 36,000 shares of camstock, one-half of which vests on December 8@32and
one-half of which vests on December 30, 2014, aitlexpiration date of December 30, 2018 (whichdgdant date fair value of $207,245); and (iv) a
contribution by the Company to Mr. Crawford’s accounder the Company’s deferred compensation pl&166,000, such contribution to vest on the third
anniversary of his employment with the Company. ‘®mmpensation Discussion and Analysis — Compeosaif the new Chief Financial Officefdr additional
information.

(8) Mr. Perry was promoted to his current position oy 62011 and served as President of BankersdrifeCasualty Company for all periods sho
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Grants of Plan-Based Awards in 201:



The following table shows certain information comieg grants of ple-based awards in 2012 to the Named Executive Offi

GRANTS OF PLAN-BASED AWARDS IN 2012

Estimated Future Payouts
(in Shares of Common Stock)

Estimated Future Payouts Undet Under Equity Incentive
Non-Equity Incentive Plan Awards(1) Plan Awards(2)
All Other All Other
Stock Option
Awards: Awards: Exercise Grant Date
Number Number of or Base Fair Value
of Shares Securities Price of of Stock
Grant of Stock Underlying Option and Option
Name Date Threshold Target Maximum Threshold Target Maximum  or Units(3)  Options(4) Awards(5) Awards(6)
Edward Bonacl $269,53: $1,078,12! $2,156,25!
2-28-12 65,90( $§ 494,90
2-28-12 207,90( $ 7.51 1,195,441
2-28-12 16,47¢ 65,90( 98,85( 497,54!
Frederick Crawfor 127,62t 510,51 1,021,02
1-23-12 160,00( 1,108,801
2-28-12 32,00( 240,32
2-28-12 36,00( 7.51 207,24!
2-28-12 101,00( 7.51 580,76!
2-28-12 8,00( 32,00( 48,00( 241,601
Scott Perry 136,71¢ 546,87! 1,093,75!
2-28-12 29,30( 220,041
2-28-12 92,40( 7.51 531,30!
2-28-12 7,32¢ 29,30( 43,95( 221,21!
Eric Johnsor 125,00( 500,00( 1,000,001
2-28-12 22,00( 165,22(
2-28-12 69,30( 7.51 398,48:
2-28-12 5,50( 22,00( 33,00( 166,10(
Christopher Nickel 93,20+ 372,81 745,63«
2-28-12 23,80( 178,73t
2-28-12 75,10( 7.51 431,83:
2-28-12 5,95( 23,80( 35,70( 179,69

Q) These amounts represent the threshold, target aroimam amounts that would have been payable foR Z0the corresponding performar-based metric
under the CNO Pay for Performance Incentive Plahideen achieved. The amounts paid for 2012 perfoceander the Pay for Performance Incentive Plan
are listed in the Summary Compensation Table oe B8gpf this proxy statement under the column heg“ Non-Equity Incentive Plan Compensati”

2 These amounts represent the threshold, target aromam number of shares that the Named ExecutiVieed$ can receive under the terms of the perfooa
share awards made in 2012. See footnote (3) ttthtstanding Equity Awards at 2012 Fiscal Year-Etafile below for additional information regarditng t
2012 performance share awar

?3) The amounts in this column represent the numbehafes of restricted stock that were awarded tdlmeed Executive Officers during 2012 under the
Amended and Restated L¢-Term Incentive Plar

4) The amounts in this column represent the numbstozk options granted to the Named Executive Officiring 2012 under the Amended and Restated-
Term Incentive Plar

5) The exercise price equals the closing sales pfiGN® common stock on the New York Stock Exchangé¢he date of gran

(6) The values included in this column represent tligdate fair value of restricted stock, perforngasicare and option awards computed in accordarthe wi
ASC 718. The value is calculated using the closaigs price on the New York Stock Exchange on #te df grant. A description of the assumptions used
calculating these values may be found in Notet®&¢dCNO financial statements in the Forn-K for the year ended December 31, 2012, as filéd thie SEC
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Narrative Supplement to the Summary Compensation Thle and the Grants of Plan-Based Awards in 2012 T
Employment Agreements

Chief Executive OfficeklVe entered into an amended and restated employagesement with Mr. Bonach, effective October 1, 2@litsuant to which he serves
as our Chief Executive Officer, for a term endimgQ@ctober 1, 2014. The amended agreement providesifannual base salary (currently $1,000,00Ql wwcreases
from time to time based on his performance, andiges for an annual performance-based target bohLi25% of base salary, with a maximum of 200%isftarget
bonus. As described more fully “Potential Payments upon Termination or Change imi@t” if Mr. Bonacl’s employment is terminated by us with“Caus” or if



he resignWith Reaso” (as defined in his employment agreement), or hisl@yngent is terminated by reason of his deat" Disability” (as defined in hi
employment agreement), Mr. Bonach would be enttbecceive specified additional benefits. Mr. Bonachubject to a non-solicitation and non-compmtittlause
throughout the term of the agreement and for o tfeereafter.

Chief Financial Officerln connection with his hiring, we entered into ampboyment agreement with Mr. Crawford, effectiveulany 23, 2012, pursuant to which
he serves as Executive Vice President and ChiefniEial Officer, for a term ending on January 23.%2Mis employment agreement provides for an anipasg salar
(currently $556,500), with increases from timeitoet based on his performance, and an annual peafaresbased bonus with a target of 100% of baseysatal a
maximum of 200% of base salary. As described malhe ih “Potential Payments upon Termination or 8ge in Control,” if Mr. Crawford’s employment is
terminated by us without “Cause” or if he resigigith Reason” (as defined in his employment agregjnenhis employment is terminated by reason sfd@ath or
“Disability” (as defined in his employment agreert)er. Crawford would be entitled to receive spiifadditional benefits. Mr. Crawford is subjecttaon-
solicitation clause throughout the term of his agnent and for one year thereafter.

Chief Business OfficeWe entered into an employment agreement with MmyPeffective July 6, 2011, pursuant to which heses as Chief Business Officer and
as President of Bankers Life and Casualty Compiany term ending on July 6, 2014. His employmemeament provides for an annual base salary (diyren
$556,500), with increases from time to time basetiie performance, and an annual performance-bammas with a target of 100% of base salary and>xamuan of
200% of base salary. As described more fully intétal Payments upon Termination or Change in @hif Mr. Perry’s employment is terminated by without
“Cause” or if he resigns “With Reason” (as defimedis employment agreement), or his employmetgrigiinated by reason of his death or “Disabilitys defined in
his employment agreement), Mr. Perry would be etitb receive specified additional benefits. Mr.rP&s subject to a non-solicitation and non-contpmticlause
throughout the term of his agreement and for ore trereafter.

President, 40|86 Advisors, Inglr. Johnson serves as our Chief Investment Offioeras President of 40|86 Advisors, Inc., our whollyned investment
management subsidiary that manages the investroetfiblps of our insurance subsidiaries. Mr. Johndoas not have an employment agreement.

President, Other CNO Busine&fective November 1, 2011, Mr. Nickele entered iatbamended employment agreement pursuant to wbickerves as
President, Other CNO Business and as Executive Rfiesident, Product Management, for a term tharexpin October 31, 2014. The amended employment
agreement provided for an annual salary (curre$880,292), with increases from time to time basediie performance) and an annual performance-Ham@as with
a target of 100% of base salary and a maximum 0%20f base salary. As described more fully in “Rtigé Payments upon Termination or Change in Cayitifavir.
Nickele’'s employment is terminated by us without “Causeifde resigns “With Reason” (as defined in hispbogment agreement), or his employment is termohate
by reason of his death or “Disability” (as definadcis employment agreement), Mr. Nickele would hgtled to receive specified additional benefits.. Mickele is
subject to a non-solicitation clause throughoutténm of the agreement and for one year thereafter.

36

Terms of Equity-Based Awards
Vesting Schedule

Unless otherwise provided in the footnote discledorthe table of Outstanding Equity Awards at 2BikZal YearEnd on pages 38 and 39 of this Proxy Stater
one-half of each option award vests on the secontversary of the date of grant and the other aalédests on the third anniversary of the daterahg Options
granted in 2006 and prior years expire ten years fthe date of grant; options granted in 2007-28q%9re five years from the date of grant; and opigranted in
2010 and subsequent years expire seven yearsiedate of grant.

Annual awards of restricted stock vest in threeagéganual installments beginning one year aftegtia@t, subject to continued service through theting dates.
The vesting schedule for special awards of restilistock is generally over a period of two or threars. For the special retention awards of reésttistock made to
Mr. Bonach and Mr. Perry in January 2011, one-hathefaward vested in December 2012 and the otrehalfi vests in December 2013. Performance shaaedsw
are measured over a three-year performance perigbieh time they will vest only if the financiabgls have been achieved, subject to continuedcgethiough the
vesting dates. Unless otherwise noted, grantsstdldmed Executive Officers have vesting scheddkestical to other officers.

Forfeiture and Po-Employment Treatment

Holders of stock options generally have 90 dayer afirmination of employment to exercise optionthextent they were vested on the date of teriima
Unvested restricted stock and performance shaeegemerally forfeited upon termination of employtnexcept upon retirement. Awards outstanding utiuker
Company’s Amended and Restated Long-Term Incefiaa will be treated as follows upon an individeattirement: (i) outstanding stock options wilhtiaue to
vest on the original vesting schedule and theaetinay exercise the options until the earlier efdkpiration date for such options or five yeaterahe date of
retirement; (ii) any unvested restricted stock wilhtinue to vest after retirement on the samengsthedule as if the individual had remained eygd by CNO; an
(iii) a pro rata portion of any performance shamiibvest and will be payable to the extent thefpenance criteria are met at the same time as ®tleeeive payments
under such performance share award. For the pugddee Amended and Restated Long-Term Incentie@ Pretirement” means voluntary termination of
employment after achieving either 62 years of agé0 years of age with at least 10 years of emmpént with the Company.

Option Exercise Price
Options granted under the Company’s Amended anthResLong-Term Incentive Plan have an exercisgepgqual to the closing price on the date of grant.
Dividends

Holders of unvested restricted stock are entitbeeteive any cash dividends at the same timegnathé same amounts per share as holders of thep&uoris
common stock. Such payments are taxed as compamgatome to the holders of restricted stock. Hadad performance share awards are entitled taleind
equivalents on any performance shares that vesh @ividend equivalents are payable in cash atithe of vesting of the performance shares to therdthat cash
dividends are paid on the common stock underlylregperformance shares after the award date andtptiioe issuance of shares upon vesting. The Coynipagan
paying dividends on its common stock in the seaunatter of 2012.
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Outstanding Equity Awards at 2012 Fiscal Year-End
The following table sets forth certain informaticoncerning outstanding equity awards held by thex&thExecutive Officers as of December 31, 2012.

OUTSTANDING EQUITY AWARDS AT 2012 FISCAL YEAR-END

STOCK AWARDS
OPTION AWARDS
Equity
Equity Incentive
Incentive Plan Awards:
Plan Awards: Market or
Market Number of Payout
Value of Unearned Value of
Number of Number of Number of Shares or Shares, Unearned
Securities Securities Shares or Units of Units or Shares,
Underlying Underlying Units of Stock Other Rights Units or
Unexercised Unexercised Option Option Stock That That Have That Have Other Rights
Award Options Options Exercise Expiration Have Not Not Not That Have
Name Date Exercisable Unexercisable Price Date(1) Vested Vested(2) Vested(3) Not Vested(4)
Edward Bonacl 4-1-08 100,00¢ — $10.5¢ 4-1-13 — — — —
5-12-0¢ 75,000 — 3.0¢ 5-12-14 — — — —
3-18-1C(5) 54,75( 54,75( 6.4E 3-18-17 13,90( $ 129,68 — —
1-31-11(6) — — — — 71,00( 662,43( — —
3-8-11(7) — 95,50( 7.3¢ 3-8-18 21,06¢ 196,54t 47,40( $ 442,24;
2-28-12(8) — 207,90( 7.51 2-28-19 65,90( 614,84 98,85( 922,27:
Fred Crawforc 1-23-12(9) — — — — 160,00( 1,492,801 — —
2-28-12(8) — 101,00( 7.51 2-28-19 32,00( 298,56( 48,00( 447,84(
2-28-12(10) — 36,00( 7.51 12-3C-18 — — — —
Scott Perry 6-1-04 18,00( — 21.0¢ 6-1-14 — — — —
6-27-0E 25,00( — 21.67 6-27-15 — — — —
6-3C-0€ 45,00( — 23.1( 6-3C-16 — — — —
4-1-08 80,00( — 10.5¢ 4-1-13 — — — —
3-18-1C(5) 52,45( 52,45( 6.4£ 3-18-17 13,33 124,39 — —
1-31-11(6) — — — — 47,50( 443,17" — —
3-8-11(7) — 83,10( 7.3¢ 3-8-18 18,40( 171,67: 41,40( 386,26:
2-28-12(8) — 92,40( 7.51 2-28-19 29,30( 273,36¢ 43,95( 410,05¢
Eric Johnsor 6-1-04 150,00( — 21.0C 6-1-14 — — — —
4-1-08 50,00( — 10.5¢ 4-1-13 — — — —
4-2-0¢ 43,500 — 1.1z 4-2-14 — — — —
5-12-0¢ 125,00( — 3.0 5-12-14 — — — —
3-18-1C(5) 35,00( 35,00( 6.4£ 3-18-17 9,00( 83,97( — —
3-8-11(7) — 83,10( 7.3¢ 3-8-18 18,40( 171,67: 41,40( 386,26:
2-28-12(8) — 69,30( 7.51 2-28-19 22,00( 205,26( 33,00( 307,89(
Christopher Nickel
10-1¢-05 35,00( — 20.37 1C-1¢-15 — — — —
6-3C-0€ 15,00( — 23.1( 6-3C-16 — — — —
4-1-08 40,00( — 10.5¢ 4-1-13 — — — —
3-18-1C(5) 35,05( 35,05( 6.4¢ 3-18-17 8,90( 83,037 — —
5-6-1C(11) 15,00( 15,00( 5.7¢ 5-6-17 — — — —
3-8-11(7) — 71,20( 7.3¢ 3-8-18 15,73 146,78¢ 35,40( 330,28:
2-28-12(8) — 75,10( 7.51 2-28-19 23,80( 222,05: 35,70( 333,08:

(D) All options in this table that were granted in 2@06rior years have a 10 year expiration dateleadjptions granted in 20-2009 have a five year expirati
date and options granted in 22012 have a seven year expiration date. All optamessubject to acceleration for certain eve

2) Based on the closing sales price of CNO commorksiadecember 31, 2012 ($9.3

3) In accordance with SEC rules, the amounts includéllis column represent the number of shares dd@Ndmmon stock to which the Named Execu
Officer will be entitled if the Company achieveg tmaximum performance level with respect to thégoerance share awards made in 2011 and 2012. The
performance share awards made in 2011 are tigttt€NO’s average pre-tax operating earnings fotttee-year period ending December 31, 2013. For
purposes of these awards, “pre-tax operating egshare defined as pre-tax income before (i) gailoss on extinguishment or modification of debj;fet



realized investment gains or losses, net of anaiitig; (i) discontinued operations; (iv) the culative effect of changes in accounting principles;
dividends on preferred stock; and (vi) unusual memr
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4)

®)

(6)
@)

®)

©)
(10

(11)

expense items that are unlikely to recur as deterchby the Human Resources and Compensation Cagetrfitbr the 2011 performance share award, thet:
for the Company’s average pre-tax operating incen$315.7 million, and payouts begin with a 25%qayat the threshold level of $276.6 million. Foe t
2012 performance share award, one-half of the aigdrdsed on the Company’s three-year averageagrepierating income, with a target of $400.0 milio
and the other half is based on relative total diw@der return for a comparator group, targetinggfh percentile

The dollar amounts in this column equal the nunabenaximum level performance shares, calculatedeasribed in footnote (3) above, multiplied by
closing sales price of CNO common stock on Decer8beP012 ($9.33

One-half of these options vested on March 18, 2012 hedalance vests on March 18, 2013. The remainiagestirom this restricted stock award ves
March 18, 2013

The remaining balance of this restricted stock @wassts on December 30, 20.

One-half of these options vest on March 8, 2013 andtiance vests on March 8, 2014. This restrictecksaa@rd vests in three equal annual installm
commencing March 25, 201

One-half of these options vest on February 28, 2014thadbalance vests on February 28, 2015. Thisictestrstock award vests in three equal an
installments commencing March 25, 20

Two-thirds of this restricted stock award vests on Ddwper 30, 2013 and the balance vests on Decemb&03a,
One-half of these options vest on December 30, 2013famthalance vests on December 30, 2

One-half of these options vested on May 6, 2012tlaadbalance vests on May 6, 2013.

Option Exercises and Stock Vested in 2012

The following table provides information, for theided Executive Officers, concerning (i) stock aptxercises during 2012 and the value realized egercise
(before payment of any applicable withholding taryl (ii) the number of shares acquired upon théngesf restricted stock awards and performanceeshaards (fo
the 2010-2012 performance period) and the valdzegaupon vesting (before payment of any applieatithholding tax).

OPTION EXERCISES AND STOCK VESTED IN 2012

OPTION AWARDS STOCK AWARDS
Number of Number of
Shares Value Shares Value
Acquired Realized Acquired on Realized on
Name On Exercise Upon Exercise Vesting Vesting
Edward Bonacl 96,75( $ 575,91: 188,31 $1,748,68!
Frederick Crawfor( — — — —
Scott Perry 182,50( 1,205,39 138,69¢ 1,324,69:
Eric Johnsor — — 60,20( 591,77!
Christopher Nickel 45,50( 292,45! 63,06° 613,01
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Nonqualified Deferred Compensation in 2012

The following table shows certain information comieg nonqualified deferred compensation activwity2012 for our Named Executive Officers.

NONQUALIFIED DEFERRED COMPENSATION IN 2012

Executive CNO Aggregate Aggregate Aggregate

Contributions Contributions Earnings (Loss) Withdrawals/ Balance at

Name in 2012 in 2012 in 2012(1) Distributions 12/31/12(2)
Edward Bonacl $104,32¢ — $ 56,84¢ $226,70¢ $343,42:
Frederick Crawford(3 — $150,00( 12,04« — 162,04
Scott Perry — — 2,07¢ 32,86 4,02¢

Eric Johnsor — — — — —
Christopher Nickelt = — — — —



1) Amounts in this column are not required to be ideltiin the Summary Compensation Table on page 88wProxy Statemer

2) Amounts included in this column reflect the follegiamounts contributed under the deferred compensatan by or on behalf of the Named Execu
Officers, which amounts were in each case includeéde summary compensation table for the yean(g)Hich the compensation relates: Mr. Bonach,
$428,739; Mr. Crawford, $150,000; and Mr. Perry, e amount for Mr. Perry in this column includesltédance in a separate deferred compensation plan
for certain field managers of Bankers Life and GdtyuCompany, to which no further contributions begng made

3) Pursuant to the terms of his employment agreerttemCompany made a contribution of $150,000 to MawEorc's account under the Deferred Compens:
Plan. This amount will vest on January 23, 2014rif Crawford remains employed by the Company throigih date

The 2012 Nonqualified Deferred Compensation tabdsgnts amounts deferred under our Deferred Corapiendlan. Participants may defer up to 100% eirth
base salary and annual incentive plan payments tined®eferred Compensation Plan. Deferred Amoargsredited with earnings or losses based oretenr of
mutual funds selected by the executive, which #tezetive may change at any time. We do not makeMima contributions to participants’ accounts unither
Deferred Compensation Plan. Distributions are madgther a lump sum or an annuity as chosen bygxieeutive at the time of deferral.
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Potential Payments Upon Termination or Change in Catrol

Each of the Named Executive Officers listed belowuld be entitled to certain payments upon termime¢if employment arising under (i) benefit plansering
all employees such as group life insurance covei@yegreements covering awards made under thepaay’s Long-Term Incentive Plan and (iii) the teraf an
employment agreement between the Named Executifiee©&nd the Company or one of its subsidiarie® ‘Fermination and Change in Control Arrangemeants”
page 32 of this proxy statement for additional infation regarding these arrangements. The followaib{e estimates the amounts that would have bagabfe to the
Named Executive Officers upon termination of empieynt under each of the identified circumstancesf & cember 31, 201.

Involuntary or
Good Reason

Without Termination

Voluntary or Cause or upon or within

For Cause With Good 2 years after
Name Termination Disability Death Reason Change In Control
Edward Bonach(1 — $1,093,75! $1,493,75! $3,809,07: ¢ 8,909,62!
Frederick Crawford(2 — 550,00( 950,00 2,002,52! 4,417,922
Scott Perry(3 — 551,25( 951,25( 1,986,00! 4,396,93!
Eric Johnson(4 — — 400,00( 250,00( 1,592,07:
Christopher Nickele(t — 375,28: 775,82: 1,240,41. 2,780,22.

Q) For Mr. Bonach, his employment agreement providepdyments upon termination of employment as fadiofl) due to disability, a pro rata portion of his
target annual bonus ($1,093,750 as of Decembe2@P); (ii) upon death, an amount equal to hisgagnual bonus (in addition, he would be entitted
receive $400,000 under the Company’s group lifariasce plan); (i) without “Just Cause” or “WitreRson” (as defined in his agreement), an amoural ¢égqu
the pro rata portion of his actual bonus ($1,828 20 2012) plus an amount equal to the sum ofdriget bonus and annual salary plus continuedczation
for up to 12 months for Mr. Bonach and his familyaihmedical, health and life insurance plans atsame benefit level at which he and his familyever
participating on the date of his termination (theoant in the table includes $15,153 for 12 monfhsuch benefits); and (iv) upon an involuntary teration ot
a termination by Mr. Bonach With Reason upon or initivo years after a change in control, an amogogkto the pro rata portion of his actual bonudlie
year of termination plus two times the sum of kisy and target bonus plus continued participaomup to 24 months for Mr. Bonach and his famiyail
medical, health and life insurance plans at theesbemefit level at which he and his family weretipgrating on the date of his termination (the amion the
table includes $30,306 for 24 months of such bés)efin the event of a termination upon a changitrol, in addition to the amounts payable urider
employment agreement, the vesting of his awardsmuth@ Company’s Long-term Incentive Plan wouldibeelerated and the amount shown for Mr. Bonach
includes the value as of December 31, 2012 of ¢kelarated vesting of options ($722,283), restlisteck ($1,603,510) and target performance shares
($791,026)

2) For Mr. Crawford, his employment agreement provigepayments upon termination of employment afed: (i) due to disability, a pro rata portion @$
target annual bonus ($550,000 as of December 32)2(i) upon death, an amount equal to his ansakdry (in addition, he would be entitled to reeei
$400,000 under the Company’s group life insurarae)p(iii) without “Just Cause” or “With Reasordq defined in his agreement), an amount equaktprit
rata portion of his actual bonus ($902,525 for 3@il@s an amount equal to the sum of his targeub@md his annual salary; and (iv) upon an invelynt
termination or a termination by Mr. Crawford Withden upon or within two years after a change irtrobran amount equal to his pro rata actual bdaus
the year of termination plus his target bonus ameland one-half times his annual salary. In th@eeka termination upon a change in control, idiaon to
the amounts payable under his employment agreethentesting of his awarc
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under the Compar's Lon¢-term Incentive Plan would be accelerated and theuatrshown for Mr. Crawford includes the value aBetember 31, 2012 of t
accelerated vesting of options ($249,340), restiistock ($1,791,360) and target performance sl{@#8s702)

3) For Mr. Perry, his employment agreement providep&yments upon termination of employment as folldiiysiue to disability, a pro rata portion of liésget
annual bonus ($551,250 as of December 31, 201RY)p@n death, an amount equal to his annual séiladdition, he would be entitled to receive $000
under the Company’s group life insurance plani); \{iithout “Just Cause” or “With Reason” (as defina his agreement), an amount equal to the peo rat



portion of his actual bonus ($883,509 for 2012)s@n amount equal to the sum of his target bond$imnannual salary; and (iv) upon an involunt
termination or a termination by Mr. Perry With Remsmpon or within two years after a change in cdna&m amount equal to his pro rata actual bonugher
year of termination plus his target bonus and atkame-half times his annual salary. In the evéattermination upon a change in control, in additio the
amounts payable under his employment agreemenigsting of his awards under the Company’s Longitircentive Plan would be accelerated and the
amount shown for Mr. Perry includes the value aBefember 31, 2012 of the accelerated vesting abiop{($486,453), restricted stock ($1,012,613) and
target performance shares ($636,2.

4) Mr. Johnson did not have an employment agreemehttivét Company on December 31, 2012. For Mr. Johrisergmount payable upon death represent
amount payable under the Company’s group life gxsce plan and the amount payable upon a terminadtbout cause or with good reason represents six
months of salary payable under the Company’s stdratverance plan for officers. In the event aranination upon a change in control, Mr. Johnsonlévou
be entitled to six months of salary under the savez plan. In addition, in the event of a termovatipon a change in control, the vesting of hisrdevander
the Company’s Long-term Incentive Plan would bestamated and the amount shown for Mr. Johnson iedltide value as of December 31, 2012 of the
accelerated vesting of options ($388,971), restiistock ($460,902) and target performance sh&#422(205)

5) For Mr. Nickele, his employment agreement providegphyments upon termination of employment as ¥edlo(i) due to disability, a pro rata portion o§
target annual bonus ($375,281 as of December 32)2(i) upon death, an amount equal to his ansakry (in addition, he would be entitled to reeei
$400,000 under the Company’s group life insurarae)p(iii) without “Just Cause” or “With Reasordq defined in his agreement), an amount equaktprit
rata portion of his actual bonus ($489,849 for 3qd@s an amount equal to the sum of his targetib@md his annual salary; and (iv) upon an invalgnt
termination or a termination by Mr. Nickele With Rea upon or within two years after a change inranan amount equal to his pro rata actual booughie
year of termination plus his target bonus and entkane-half times his annual salary. In the evéattermination upon a change in control, in additio the
amounts payable under his employment agreementesitg of his awards under the Company’s Longitercentive Plan would be accelerated and the
amount shown for Mr. Nickele includes the value BBecember 31, 2012 of the accelerated vestingtibns ($430,166), restricted stock ($451,880) and
target performance shares ($470,1.
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PROPOSAL 2

AMENDMENT TO AMENDED AND RESTATED CERTIFICATE OF IN  CORPORATION
TO EXTEND NOL PROTECTIVE AMENDMENT TO PRESERVE VALU E OF TAX NET
OPERATING LOSSES AND CERTAIN OTHER TAX LOSSES

Introduction

In May 2010, following shareholder approval, wedike Certificate of Amendment to our Amended and#&ed Certificate of Incorporation (the “OriginaON
Protective Amendment”) that imposed certain reitnis on transfers of our common stock or othesrigts that would be treated as our “stock” foppses of
Section 382 (“Section 382") of the Internal Revegele of 1986, as amended (the “Code”). The reéfstnis in the Original NOL Protective Amendment were
designed to prevent transfers of our stock thaldcotherwise result in an ownership change undeti®e382 and, therefore, adversely affect ouritgttib utilize tax
net operating losses (“NOLs") and certain otherltases (collectively, “Tax Benefits”) to offsetraiaxable income for U.S. federal income tax pugso3he Original
NOL Protective Amendment will expire according t®tierms on December 31, 20

At the Annual Meeting, you will consider and voteamamendment (the “Extended NOL Protective Amenmdihé our Amended and Restated Certificate of
Incorporation to extend the term of the Original INErotective Amendment and amend and restate nesther provisions therein. The proposed Extended N
Protective Amendment would, among other things:

¢ extend the term of the NOL Protective Amendmeridésember 31, 201t
« provide for a 4.99% ownership threshold relatingng of our stock; an

« amend certain other provisions, including updadesettain definitions, for consistency with our Amled and Restated Section 382 Rights Agreemen
“Amended and Restated Section 382 Rights Agreeremtkiich was adopted by the Board in December 20tllapproved by the shareholders at the
Compan’s 2012 Annual Meeting

Purpose of the Extended NOL Protective Amendment

As of December 31, 2012, we had approximately $Blidn of federal tax NOLs and $0.8 billion of dtgd loss carry-forwards, resulting in deferred &ssets of
approximately $1.6 billion, expiring in years 20thBough 2032. Generally, the unexpired balanceuoflax Benefits can be used to offset tax on incéifrany).
However, as discussed further below, the utilizatib Tax Benefits to offset taxable income canitétéd in certain circumstances. Because the amanchtiming of
our future taxable income cannot be accuratelyipted], we cannot predict the amount of Tax Bendfigs will ultimately be used to reduce our incotare liability.
Although we are unable to quantify an exact value pelieve that the Tax Benefits are a very vakialsket and the Board believes it is in the Conipdmgst interests
to attempt to prevent the imposition of limitatiams their use by adopting the Extended NOL Protecdimendment.

The benefit of the Tax Benefits to the Company ddag significantly reduced or eliminated if we esipece an “ownership change” within the meaningettion
382 (an “Ownership Change”). An Ownership Changeazur through one or more acquisitions of ouclstavhether or not occurring pursuant to a sindge pby
which shareholders or groups of shareholders, ebafmom owns or is deemed to own directly or indileat least 5% or more in value of our stockréase their
aggregate ownership of our stock by more than 5€ep¢age points over their lowest aggregate pesgerinterest within a rolling three-year periode Se- Section
382 Ownership Change Calculation#low for additional detail. If that were to happer would only be allowed to use a limited amaofritax Benefits to offset ot
taxable income subsequent to an Ownership ChahgéAnnual 382 Limitation”). The Annual 382 Limitan is
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obtained by multiplying (i) the aggregate valueaf outstanding equity immediately prior to the @wship Change (reduced by certain capital coninbatmade
during the immediately preceding two years andaderither items) by (ii) the federal long-term exempt rate (as defined by Section 382 and regutahlished by
the Internal Revenue Service (the “IRS")) in efftthe month of the Ownership Change. The Ani38&l Limitation is subject to certain adjustmentd Amitations.
If we were to experience an Ownership Change atouent stock price levels, we believe we wouldsbbject to the Annual 382 Limitation which wougsult in a
material amount of Tax Benefits expiring unusedulng in a significant impairment to the Compangieferred tax assets. Additionally, the writedafour
deferred tax assets that would occur in the eveaih @wnership Change for purposes of Section 88&iqut compliance with the debt to total capiation covenar
in our senior secured credit facility at greatskri

If the Company were to have taxable income in exoéshe Annual 382 Limitation following an OwneigiChange, it would not be able to utilize Tax Biifsd¢o
offset the tax liability on the excess of taxalsledme over the Annual 382 Limitation. Although argx Benefits not used as a result of the Annuall3Bgtation
would remain available to offset taxable incoméuiture years (subject to the Annual 382 Limitatian}il the expiration of such Tax Benefits, an Ovalép Change
could (i) significantly defer the utilization of eln Tax Benefits, (ii) accelerate payment of takiliies and (iii) result in the expiration of caih Tax Benefits prior to
their utilization. Because the aggregate valuewnfautstanding stock and the federal long-termeteampt interest rate fluctuate, it is impossibleiedict the Annual
382 Limitation which would apply upon an Ownerstipange, but such limitation could be material.

Currently, we do not believe that we have expegdrem Ownership Change, but calculating wheth&wnership Change has occurred is subject to inheren
uncertainty. This uncertainty results from the cé@rity of the Section 382 provisions, as well asitations on the knowledge that any publicly tradechpany can
have about the ownership of and transactions iseitsirities. A future transaction or transactioms the timing of such transaction or transactianddtrigger an
Ownership Change. Such transactions may includearieunot limited to, additional purchases or is&ea of common stock (including upon conversioowf
outstanding 7.0% Convertible Senior Debentures2i& or exercise of the warrants held by Pauls@o&Inc.), or acquisitions or sales of our commimtis by
certain holders including persons who have heldeatly hold or may accumulate in the future 5%rmre of our outstanding common stock for their @goount.
We and our advisors have analyzed the informat@ilable, along with various scenarios of possfhtere changes of ownership. Taking these condidasinto
account, we believe that if no actions were takeh as the Extended NOL Protective Amendmery,gbssible that we would undergo an Ownership Ghang

In December 2011, the Board adopted the AmendedRasthted Section 382 Rights Agreement, which wpsoaed by the shareholders at the Company’s 2012
Annual Meeting. Although the Amended and Restateti@e382 Rights Agreement assists in protectirgTtax Benefits by acting as a deterrent to anygneos
group acquiring 4.99% or more of our stock withttng approval of the Board, we do not have thetghih completely restrict transactions that coddult in an
Ownership Change and there is nothing we can derthé Amended and Restated Section 382 Rightsefgget to block the impact of any resulting Ownegrshi
Change. The Board believes the best interestsasébblders will be served by extending the effectiate of the provisions in the Original NOL Proitex
Amendment that are designed to restrict directiadilect transfers of our stock if such transfeit affect the percentage of stock that is treaedwned by a 4.99%
shareholder. In addition, the Extended NOL Protecfimendment, like the Original NOL Protective Arderent, includes a mechanism to prevent an Ownership
Change while allowing purchasers to receive theinay back from prohibited purchases. In order ttioae these transfer restrictions beyond Decer@bgp013,
and to amend and restate certain other provisiotisei Original NOL Protective Amendment for conesigty with our Amended and Restated Section 382tRigh
Agreement, the Extended NOL Protective Amendmerstrioe approved.

The Extended NOL Protective Amendment is containedproposed amended and restated ARTICLE FIFTEENIr Amended and Restated Certificate of
Incorporation which is attached as Annexofhis
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proxy statement and is incorporated by referenceiterou are urged to read carefully the Extended NOL Potective Amendment in its entirety as the
discussion in this proxy statement is only a summgr The Extended NOL Protective Amendment will onlybecome effective if approved by the requisite votef
shareholders.

Section 382 Ownership Change Calculations

Generally, an Ownership Change can occur throughoomore acquisitions by which one or more shddehs, each of whom owns or is deemed to own dyrect
or indirectly 5% or more in value of a corporati®stock, increase their aggregate percentage omipdrg more than 50 percentage points over thedbaggregate
percentage of stock owned by such shareholdersyatrae during the preceding rolling three-yeariger The amount of the increase in the percentagtook
ownership (measured as a percentage of the valihe abrporation’s outstanding shares rather tluimgy power) of each “5-percent shareholder” (witthie meaning
of Section 382) is computed separately, and eadh isgrease is then added together with any other mcreases to determine whether an Ownershipgehlbas
occurred.

For example, if a single investor acquired 50.1%uwfstock in a three-year period, an Ownershipn@bavould occur. Similarly, if ten persons, nonevbbm
owned our stock, each acquired slightly over 5%uwfstock within a three-year period (so that quetsons owned, in the aggregate, more than 50%Q)warership
Change would occur.

In determining whether an Ownership Change hasroettuthe rules of Section 382 are very complexanedoeyond the scope of this summary discussmmeS
of the factors that must be considered in detemgimihether an Ownership Change has occurred inthalfllowing:

« All holders who each own less than 5% of a com’s stock are generally (but not always) treated isgle” 5-percent sharehold” Transactions in the publ
markets among shareholders who are*5-percent shareholde” are generally (but not always) excluded from tHewdation.

« There are several rules regarding the aggregatidrsegregation of shareholders who otherwise douwlify as*5-percent shareholde”

« Acquisitions by a person which cause that persdretmme 5-percent shareholc” generally result in a five (or more) percentagenpohange in ownershi
regardless of the size of the final purchase(g)dhased the threshold to be excee:

« Certain constructive ownership rules, which gemgttribute ownership of stock owned by estatests, corporations, partnerships or other entitidbe
ultimate indirect individual owner thereof, or ®lated individuals, are applied in determining ltheel of stock ownership of a particular holdere8pl rules
can result in the treatment of options (includirgrrants) or other similar interests as having leamcised if such treatment would result in an Osimig
Change



« The redemption or buyback of shares by an issuémerease the ownership of any “5-percent shadagre” (including groups of shareholders who are no
themselves “5-percent shareholders”) and can dwiéito an Ownership Change. In addition, it issgids that a redemption or buyback of shares coalte a
holder of less than 5% to becom*5-percent sharehold” resulting in a five (or more) percentage point gf&im ownership

Shareholders are advised to carefully monitor tbeinership of our stock and consult with their degal advisors to determine whether their ownershipur
stock approaches the proscribed level.

Description of the Extended NOL Protective Amendmen

The following is a summary of the proposed Extend@l Protective Amendment. This summary is qudlifie its entirety by reference to the full texttbé
Extended NOL Protective Amendment, which is corgdim the proposed amended and restated ARTICLEEHN to our Amended and Restated Certificate
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of Incorporation attached as Annexdthis proxy statement and incorporated by refegdrereinShareholders are urged to read in their entirety tle transfer
restrictions and other provisions set forth in theaccompanying_ Annex A.

Prohibited TransfersThe transfer restrictions generally will restiacty direct or indirect transfer (such as transéémsur stock that result from the transfer of
interests in other entities that own our stock) if:

¢ the transferor is a Person (as defined below) wiextly or indirectly owns or is deemed to own 288r more of our stocl
« the effect of the transfer would be to increasedihect or indirect ownership of our stock by argr$dn from less than 4.99% to 4.99% or more ofstack; or

« the effect of the transfer would be to increasepreentage of our stock owned directly or indiseby a Person owning or deemed to own 4.99% orenoboul
stock.

“Person” means any individual, firm, corporationsmess trust, joint stock company, partnershisttassociation, limited liability company, limitedrtnership,
or other entity, or any group of Persons makingaotdinated acquisition” of stock or otherwise tegbas an entity within the meaning of TreasuryuRgn Section
1.382-3(a)(1)(i), and shall include any succeskpm{erger or otherwise) of any such entity; prodideowever, that a Person shall not mean a “public group” (as
defined under Treasury Regulation Section 1.38Z)2113)).

Transfers included under the transfer restrictionkide sales to Persons whose resulting perceotagership (direct or indirect) of stock would eedehe 4.99%
thresholds discussed above, or to Persons whasa dirindirect ownership of stock would by atttibn cause another Person to exceed such thredhelavill apply
complicated rules of constructive ownership, agatieg, segregation, combination and other stockesship rules prescribed by the Code (and relatgalagons) in
determining whether a Person or group of Personstitotes a 4.99% shareholder under the Extenddd RiGtective Amendment. For purposes of determirirey
existence and identity of, and the amount of stogked by, any shareholder, we will be entitledely pn the existence or absence of filings with$leeurities and
Exchange Commission (“SEC”) of Schedules 13D arf@ (& any similar filings) as of any date, subjecbur actual knowledge of the ownership of st@ckransfer
from one member of a “public group” (as defined em@ireasury Regulation Section 1.38P¢f)(13)) to another member of the same publiaigrdoes not increase t
percentage of our stock owned directly or indisebtf the public group, and, therefore, such trarssige not restricted.

The transfer restrictions will include the rightrexjuire a proposed transferee, as a conditioegistration of a transfer of any stock, to prowadleénformation
reasonably requested regarding such person’s dinecindirect ownership of stock. The transferrietsdns may result in the delay or refusal of agrrequested
transfers of our stock. As a result of these rulestransfer restrictions could result in prohifigitownership (thus requiring dispositions) of stack as a result of a
change in the relationship between two or morequesrsr entities, or of a transfer of an interestrirentity other than us, such as an interest enéty that, directly o
indirectly, owns our stock. The transfer restriotiavill also apply to proscribe the creation ongfer of certain “options’vwhich are broadly defined by Section 382
respect of our stock to the extent that, in certaicumstances, creation, transfer or exercisa@bption would result in a proscribed level of enship.

Conseguences of Prohibited Transfesiy direct or indirect transfer attempted in witibn of the Extended NOL Protective Amendment widag void as of the
date of the purported transfer as to the purpdretsferee (or, in the case of an indirect transgfier ownership of the direct owner of stock wogldninate
simultaneously with the transfer), and the purpbttansferee (or in the case of any indirect tmmshe direct owner) would not be recognized asothiner of the
shares owned in violation of the restrictions foy @urpose, including for purposes of voting angereing dividends or other distributions in
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respect of such stock, or in the case of optia@tziving stock in respect of their exercise. I firioxy statement, stock purportedly acquired atation of the transfer
restrictions is referred to as “excess stock.”

In addition to the purported transfer being voidathe date of the purported transfer, upon dentgnithe Company sent within 30 days of the datevbich the
Board determines that such transfer would reswdiiress stock, the purported transferee must ematief excess stock to our agent along with angeinds or other
distributions paid with respect to such excesskstdgthin 30 days of such demand. Our agent is megiuio sell such excess stock in an arm’s-lengthstction (or
series of transactions) that would not constitwekation under the transfer restrictions. The preiceeds of the sale, together with any dividendsther distributions
with respect to such excess stock received by gemtaafter deduction of all costs incurred byalgent, will be distributed first to the purportedrsferee in an
amount, if any, up to the cost (or in the caseifdf igheritance or similar transfer, the fair matkalue of the excess stock at the time of thaipied transfer)
incurred by the purported transferee to acquiré sxcess stock, and the balance of the proceeasy ifwill be distributed to one or more charitabiganizations
selected by the Board. If the excess stock islsplthe purported transferee before receiving thea@my’s demand, such person will be treated as\gasold the
excess stock on behalf of the agent, and will heired to remit all proceeds to our agent, alonipany dividends or other distributions paid wigispect to such
excess stock (except to the extent we grant wriigFmission to the purported transferee to retgioréion of such sales proceeds not exceedingrttoat suct



purported transferee would have received from genathad our agent sold such shai

To the fullest extent permitted by law, any shaté@owho knowingly violates the transfer restriapand any persons controlling, controlled byrater common
control with such shareholder, will be jointly aselverally liable for any and all damages sufferngthie Company as a result of such violation, inclgdlamages
resulting from a reduction in or elimination of thkility to utilize the Tax Benefits and any prafemal fees incurred in connection with addressinch violation.

With respect to any transfer of stock which doetsimeolve a transfer of “securities” of the Compamighin the meaning of Delaware law but which woaltlise
any 4.99% shareholder to violate the transferitins, the following procedure will apply in lief those described above. In such case, no s@&8eshareholder
shall be required to dispose of any interest thabt a security of the Company, but such 4.99%eslaéder and/or any Person whose ownership of gesuof the
Company is attributed to such 4.99% shareholddl sbéaleemed to have disposed of (and shall banestjto dispose of) sufficient securities, simudiansly with the
transfer, to cause such 4.99% shareholder, follgwirch disposition, not to be in violation of thenisfer restrictions, and such securities shalidsted as excess
stock to be disposed of through the agent undepritvdsions summarized above, with the maximum egate amount payable to such 4.99% shareholdsucbr
other Person that was the direct holder of sucksxstock, from the proceeds of sale by the agenglthe fair market value of such excess stotkatime of the
prohibited transfer.

Modification and Waiver of Transfer Restriction®ur Board has the discretion to approve a tramdfstock that would otherwise violate the transéstrictions.
In considering a waiver, we expect the Board tcsaer, such factors, among others, as:

¢ the impact of the proposed transfer on our Se@&hchange in ownership percente

« the then existing level of our Section 382 chamgewnership percentag

« the timing of the expected “roll-off” of our exiaj change in ownership;

¢ the economic impact of any Section 382 limitatibattmight result, taking into account factors sastour market capitalization and cash posit
< the impact on possible future issuances or purshafseur stock by us;

« any changes or expected changes in applicablewgxahnd

47

« the existing contractual obligations the Compangy tiegpermit transfers of stoc

If the Board decides to grant a waiver, it may isgoonditions on the acquirer or selling party.

In addition, in the event of a change in law, tleail will be authorized to modify the applicabladable percentage ownership interest (currentiy than
4.99%) or modify any of the definitions, terms amhditions of the transfer restrictions or to ehiatie the transfer restrictions; providédt the Board determines, by
adopting a written resolution, that such actioressonably necessary or advisable to preserveatkh®@&nefits or that the continuation of the transéstrictions is no
longer reasonably necessary for such purpose plisape. Shareholders of the Company will be madifof any such determination through a filing wittle SEC or
such other method of notice as the Secretary o€tmapany shall deem appropriate.

The Board may establish, modify, amend or rescithivs, regulations and procedures of the Compatyneonsistent with the provisions of the ExtendisalL
Protective Amendment for purposes of determiningtwér any transfer of stock would jeopardize then@any’s ability to preserve and use the Tax Besiefit

Implementation and Expiration of the Extended NOL Rotective Amendment

If the Extended NOL Protective Amendment is appdolg our shareholders at the Annual Meeting, wenshte immediately thereafter enforce the transfer
restrictions to preserve future use of the Tax Bendhe Extended NOL Protective Amendment wowldiee on the earlier of (i) December 31, 2016, tfig repeal o
Section 382 or any successor statute if the Boeterahines that the Extended NOL Protective Amendiisemo longer necessary for the preservation @fTthx
Benefits, (iii) the beginning of a taxable yeatlwé Company to which the Board determines thatasoBenefits may be carried forward. The Board $® germitted
to accelerate the expiration date of the trangfstrictions in the event of a change in law ifatetmines by adopting a written resolution thahsaction is reasonably
necessary or advisable to preserve the Tax Bemefttsat the continuation of the transfer restoiesi is no longer reasonably necessary for the mmasen of Tax
Benefits, as applicable.

Effectiveness and Enforceability

Although the Extended NOL Protective Amendmennhtsrded to reduce the likelihood of an Ownershiprgje, we cannot eliminate the possibility that an
Ownership Change will occur even if we adopt it:

« The Board can permit a transfer to an acquirerrétlts or contributes to an Ownership Cha

« A court could find that part or all of the Extende®@L Protective Amendment is not enforceable, eithgeneral or as to a particular fact situatidnder the
laws of the State of Delaware, our jurisdictioriraforporation, a corporation may provide in itstifeate of incorporation for restrictions on tharsfer of
securities for the purpose of maintaining any @waatage (including operating losses). Delawaredeavides that transfer restrictions with respecthares of
our stock issued prior to the effectiveness offRended NOL Protective Amendment will be effectagainst (i) shareholders with respect to shamtsihre
voted in favor of this proposal and (ii) purporteghsferees of shares that were voted for thisqealgf (A) the transfer restrictions are conspicslyg noted on
the certificate(s) representing such shares othi8}ransferee had actual knowledge of the tramefrictions (even absent such conspicuous najaths has
been the case since the effectiveness of the @fbiGL Protective Amendment, the Company intends shares of stock issued after the effectivenetieeo
Extended NOL Protective Amendment will be issuethwlie transfer restriction conspicuously notedrencertificate(s) representing such shares anéftire
under Delaware law such newly issued shares witiuiigect to the transfer restriction. We also idtemdisclose such restrictions to persons holdingstock ir
uncertificated form. For the purpose of determiniigether a shareholder is subject to the Extend@d Rrotective Amendment, we intend to take the tposi



that all shares issued prior to the effectivenésseoExtended NOL Protectiy
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Amendment that are proposed to be transferred watesl in favor of the Extended NOL Protective Amexaaht unless the contrary is established to our
satisfaction. We also intend in certain circumsgano assert the position that shareholders haweavhe right to challenge or are estopped froallehging
the enforceability of the Extended NOL Protectiveéndment, unless a shareholder establishes, watigfaction, that such shareholder did not vofewor of
the Extended NOL Protective Amendment. Nonethelgssare not aware of case law supporting thesdigasiand a court could find that the provision is
unenforceable, either in general or as appliedgarticular shareholder or fact situati

« Despite the adoption of the Extended NOL Protectimeendment, there would still remain a risk thataie changes in relationships among shareholde
other events would cause an Ownership Change afidi®ur subsidiaries under Section 382. We carssotra you that the Extended NOL Protective
Amendment is enforceable under all circumstancasicolarly against shareholders who do not votiawor of this proposal or who do not have notitéhe
transfer restrictions at the time they subsequeattyuire their shares. Accordingly, we cannot a&gaou that an Ownership Change will not oc

« The Company agreed with certain holders, incluavitg Paulson at the time of its investment in th@®any, to permit certain transfers which woulc
prohibited by the Original NOL Protective Amendmant the Extended NOL Protective Amendm

As a result of these and other factors, the ExtgéM@L Protective Amendment serves to reduce, bes dmt eliminate, the risk that we will undergoGamnershig
Change. We cannot assure you that upon auditR8enlould agree that all of the Tax Benefits arevedible. See “—Certain Considerations Relating ¢oEktended
NOL Protective Amendme” for a further discussion of the matters you sdardnsider before voting.

Vote Needed for Approval

Approval of the proposed amendment to our AmenaeldRestated Certificate of Incorporation requibesdffirmative vote of at least a majority of thates of the
Company’s issued and outstanding shares of comtock entitled to vote at the Annual Meeting. Thegamce in person or by proxy of the holders of ritya of
the Company’s issued and outstanding shares of constock entitled to vote at the Annual Meeting Isbahstitute a quorum for the transaction of busine

In determining whether the proposal has receivedeluisite number of affirmative votes, brokervoites and abstentions will have the same effecbtes cast
against the proposal.

The Extended NOL Protective Amendment, if approvealjld become effective upon the filing of a cécite of amendment with the Secretary of Stathef t
State of Delaware, which we expect to occur as ssquracticable after the Annual Meeting.

Certain Considerations Relating to the Extended NOLProtective Amendment

Our Board believes that attempting to protect the Benefits described above is in the best interafsthe Company and our shareholders. Nonethelessannot
eliminate the possibility that an Ownership Chamgeoccur even if the Extended NOL Protective Arderent is approved. You should consider the fadietaw
when making your decision.

Continued Risk of Ownership Change. Although the Extended NOL Protective Amendmenhiended to reduce the likelihood of an Ownershipr@e that coul
adversely affect us, we cannot assure you that sttictions would prevent all transfers that do@sult in such an Ownership Change. In particalasent a court
determination, there can be no assurance thatehsfér restrictions of the Extended NOL ProtecAmeendment will be enforceable against all our shalders, and
they may be subject to challenge
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on equitable grounds. In particular, the transéstrictions may not be enforceable against shadeh®lvho vote against or abstain from voting orBkiended NOL
Protective Amendment or who do not have noticdefttansfer restrictions at the time when they egbently acquire their shares.

Potential RS Challenge to the Tax Benefits. The amount of the Tax Benefits has not been auditetherwise validated by the IRS. The IRS couldlienge the
amount of the Tax Benefits, which could resultinirgcrease in our liability in the future for incentaxes. As discussed above, determining wheth@wvarership
Change has occurred is subject to uncertainty, ibetuse of the complexity of the Section 382 ioms and because of limitations on the knowletigedny
publicly traded company can have about the ownershiand transactions in, its securities on alirbasis. Therefore, we cannot assure you thaRBeor other
taxing authority will not claim that we experiencaa Ownership Change and attempt to reduce orreiiour utilization of Tax Benefits even if thetéxded NOL
Protective Amendment is in place.

Potential Effectson Liquidity. The Extended NOL Protective Amendment is intendedeter persons or groups of persons from acquimgficial ownership of
shares of our stock in excess of the specifiedditioins. A shareholder’s ability to dispose of stack may be limited if the Extended NOL Protecthreendment
reduces the number of persons willing to acquirestack or the amount they are willing to acquire.

Potential Impact on Value. If the Extended NOL Protective Amendment is appdyvtke Board intends to impose a legend refledtiegExtended NOL Protective
Amendment on certificates representing newly issarddansferred shares held by shareholders thatifor approval of the Extended NOL Protective Anfment. It
is possible that the Extended NOL Protective Amegincould deter certain buyers, including persohs wish to acquire more than 4.99% of our stock @rthin
institutional holders that may not be comfortabdéding stock with restrictive legends, and thas ttwuld result in diminished demand for and, theresfpotentially
decrease the value of our stock. We believe, howéwve value protected as a result of the preservaf the Tax Benefits would outweigh any suchepdibl decrease
in the value of our stock.

Potential Anti-Takeover Effect. The Extended NOL Protective Amendment is desigogateéserve the long-term value of our accumulaiedBenefits and is not
intended to prevent a takeover of the Company. Newet could be deemed to have“ant-takeove” effect because, among other things, it will retsthie ability of



a person, entity or group to accumulate our stbdve the applicable thresholds, without the apdrofaur Board. The Extended NOL Protective Amendh
approval proposal is not part of a plan by us topad series of anti-takeover measures, and weangresently aware of any potential takeover tatisn.

Recommendation of our Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE APPROVAL OF THE EXTENDED NOL
PROTECTIVE AMENDMENT.
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

PricewaterhouseCoopers LLP (“PwC") served as adependent registered public accounting firm for2afd has been selected to serve as our independent
registered public accounting firm for the fiscahyending December 31, 2013. Representatives @t dingpany’s independent registered public accouritingare
expected to be present at the Annual Meeting, \aliehthe opportunity to make a statement if thegiesire, and will be available to respond to appad@ruestions
from the shareholders.

Required Vote

Approval of the ratification of the appointmentRricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the fiscal yeadiny
December 31, 2013 requires the affirmative votthefmajority of shares of common stock presenenrs@n, or represented by proxy, and entitled te votthe
proposal at the Annual Meeting.

Recommendation of our Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR EN DING
DECEMBER 31, 2013.

Fees Paid to PricewaterhouseCoopers LLP

Aggregate fees billed to the Company in the yeaded December 31, 2012 and 2011, by PwC were lasvfo(dollars in millions):

Year Ended
December 31,
2012 2011
Audit fees(a; $3.C $2.5
Audit-related fees(b) A A
Tax fees i —
All other fees — —
Total $3.2 $2.€

€) Audit fees were for professional services rendéoethe audits of CN's consolidated financial statements, statutorysatgidiary audits, issuance of comi
letters, and assistance with review of documetdd fivith the SEC

(b) Audit-related fees primarily include services provideddmployee benefit plan audits and other assu-related services
Pre-Approval Policy

The Audit and Enterprise Risk Committee has adoptpdlicy requiring pre-approval of all audit arefmissible non-audit services provided by our ireaefent
registered public accounting firm. These servicay include audit services, audit-related servit®sservices and other services. In 2011 and 24l8ew
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engagements of PwC were pre-approved by the AndiEmterprise Risk Committee for all audit, auéiated, tax and other services.
Report of the Audit and Enterprise Risk Committee

The Audit and Enterprise Risk Committee (the “Aug@mmittee”) provides assistance to the Board liiillfng its responsibilities for oversight of thategrity of
the financial statements, public disclosures andrftial reporting practices of the Company, inalgdhe systems of internal controls. The Audit Cattea has sol



authority to appoint or replace the Comg’s independent registered public accounting firme iFldependent registered public accounting firnorespdirectly tc
the Audit Committee.

In overseeing the preparation of the Compamidited financial statements for the year endezkBber 31, 2012, the Audit Committee revieweddisclissed tt
audited financial statements with management atid PuvC, the Company’s independent registered palsiiounting firm. The Audit Committee also discukgéth
PwC the matters required to be discussed by StatemneAuditing Standards No. 61, as amended (Ald®Afessional Standard¥ol. 1, AU section 380), as adop
by the Public Company Accounting Oversight Boar&ire 3200T.

The Audit Committee has received from PwC the emittlisclosure and letter required by applicableireqnents of the Public Company Accounting Oversigh
Board regarding PwC’s communications with the A@bimmittee concerning independence, and the Auzimi@ittee has discussed the independence of PwC with
that firm.

Based on the reviews and discussions referenceaatie Audit Committee recommended to the Boarfdiafctors that the audited financial statements be
included in the Company’s Annual Report on FornKlfar the year ended December 31, 2012 for filinghwhe Securities and Exchange Commission.

Submitted by the Audit and Enterprise Risk Comreitte

Robert C. Greving, Cha
Mary R. (Nina) Henderson
R. Keith Long

Neal C. Schneide
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PROPOSAL 4 — NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION
General

In accordance with the requirements of Section @fithe Exchange Act (which was added by the DoduikWall Street Reform and Consumer Protection Act)
and the related rules of the SEC, we are incluttingese proxy materials a separate resolutiorestibp shareholder vote to approve, in a non-bgdilvisory vote,
the compensation paid to our Named Executive Offies discussed on pages 15-42. While the redutie oote are non-binding and advisory in nattlre,Board
intends to carefully consider the results of thogev The current frequency of non-binding advisartes on executive compensation is an annual vaten@ anticipate
that the next vote will be at the next Annual Megtifihe language of the resolution is as follows:

“RESOLVED, that the compensation paid ® @ompany’s named executive officers, as discloséus proxy statement pursuant to the rules efSEC,
including the Compensation Discussion and Analysisypensation tables and any related narrativeisisen, is hereby approved.”

The compensation of our executive officers is based philosophy and a comprehensive compensatidhenefits strategy developed by the Human Ressurc
and Compensation Committee designed to reward lbeadindividual performance that drives long-tesotcess for our shareholders. The committee sttive
provide a clear award program that allows us t@aetttincentivize and retain seasoned executieatalith significant industry experience requiredontinue to
improve our performance and build long-term shaldgrovalue. In considering their vote, shareholdeesurged to read the section of this proxy staterantitled
“Executive Compensation”, including the Compensafiscussion and Analysis, for a detailed discussiohow our compensation policies and practicggément
our compensation philosophy.

Required Vote

The affirmative vote of the majority of shares ofrimon stock present in person or represented by @nad entitled to vote on the subject matter ¢gined to
approve the compensation paid to our Named Exex@fficers. Abstentions will have the effect of@es “against” this proposal. Broker non-votes Wilve no effect
on the outcome of the vote with respect to thippsal because the shares subject to the brokevaterwill not be entitled to vote on this matter.

Recommendation of our Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE APPROVAL OF THE COMPENSATION PAI D
TO OUR NAMED EXECUTIVE OFFICERS.

RELATED PARTY TRANSACTIONS

On September 28, 2012, the Company completed theaiease of approximately $200.0 million in aggtegaincipal amount of its 7.0% Convertible Senior
Debentures due 2016 (the “Debentures”) in exchémgeayment in cash of approximately $355.1 milliparsuant to the Debenture Repurchase Agreemésd da
of September 4, 2012, by and among the Companywamélinds managed by Paulson & Co. Inc. (“Paulsonf)ich owned at that time approximately 9.7% &f th
Company’s outstanding common stock. The repurcbfide Debentures was part of the Company’s congmslie recapitalization plan that was announced on
September 4, 2012 and completed on September 28, Z8e repurchase was approved by the Board,®itrles Murphy, who is a Paulson employee and was a
member of the Board until his resignation on Decen®d, 2012, abstaining.

In October 2009, the Company and Paulson entetecdiimagreement pursuant to which Paulson purchigddnillion shares of the Company’s common stock
and warrants to purchase an additional five

53




million shares. Under the terms of that agreenteetCompany agreed to pay or reimburse Paulsoteftain fees and expenses incurred in connectitmthe
transactions contemplated by such agreement. liciM2013, the Company reimbursed Paulson for $40898uch fees and expenses incurred by Paulsamgcine
period from 2009 through 2012.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4li2®juires CNO'’s directors and executive officarg] each person who is the beneficial owner of rttae 10
percent of any class of CNO'’s outstanding equitusges, to file with the SEC initial reports ofvaership and reports of changes in ownership ofrcomstock and
other equity securities of CNO. Specific due débveshese reports have been established by the &OCNO is required to disclose any failure byhspersons to fil
such reports for fiscal year 2012 by the prescriteg@s. Officers, directors and greater than 10gmebeneficial owners are required to furnish GMN@ copies of all
reports filed with the SEC pursuant to Section L6[a CNO’s knowledge, based solely on review &f tbpies of the reports furnished to CNO and writte
representations that no other reports were reqguatefilings required pursuant to Section 16(a}ie Securities Exchange Act of 1934 applicablEeN®’s officers,
directors and greater than 10 percent beneficialers/were timely made by each such person dursngdhr ended December 31, 2012.

SHAREHOLDER PROPOSALS FOR 2014 ANNUAL MEETING

Any proper proposal which a shareholder wishesat@hncluded in the Board’s proxy statement anthfof proxy for the 2014 Annual Meeting must be reedi
by CNO by November , 2013. Such proposals must the requirements set forth in the rules andlagigns of the SEC in order to be eligible for ingibn in the
proxy statement for the 2014 Annual Meeting. In &iddito the SEC rules concerning shareholder pragpthe Company’s Bylaws establish advance notice
procedures with regard to certain matters, inclgdinareholder nominations for directors, to be ghvbefore a meeting of shareholders at which tiireare to be
elected. In the case of an annual meeting, notics fve received by the Secretary of the Companiesstthan 60 days nor more than 90 days pridreditst
anniversary of the preceding year’s annual meetimthe case of a special meeting of shareholdeshigh directors are to be elected, notice ofaaholder
nomination must be received by the Secretary oCii@pany no later than the close of business of@tteday following the earlier of the day on whiuttice of the
date of the meeting was mailed or public disclosiirie meeting was made. A nomination will notcoasidered if it does not comply with these noficecedures
and the additional requirements set forth in ouiag. Please note that these bylaw requirementsep@rate from the SEC’s requirements to have reisblaler
nomination or other proposal included in our pretgtement. Any shareholder who wishes to submibpgsal to be acted upon at the 2014 Annual Meetirvgho
wishes to nominate a candidate for election asttireshould obtain a copy of these bylaw provisiand may do so by written request addressed tSebeetary of
CNO Financial Group, Inc. at 11825 North Pennsyiw&treet, Carmel, Indiana 46032.

ANNUAL REPORT

Access to CNO’s Annual Report for 2012 (which ifga its annual report on Form 10-K as filed with 8EC) is being provided with this proxy statenterdll
holders of common stock as of March 11, 2013. TheuahReport is not part of the proxy solicitatioaterial.If you wish to receive an additional copy of the
Annual Report for 2012, the Form 10-K, this Proxy $atement or the Notice without charge, please conthCNO Financial Group, Inc. Investor Relations,
11825 North Pennsylvania Street, Carmel, Indiana 482; or by telephone (317) 817-2893 or email ir@CN@x.com.
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HOUSEHOLDING OF PROXY MATERIALS

SEC rules permit companies and intermediaries aadirokers to satisfy delivery requirements foxprstatements and notices with respect to two aemo
shareholders sharing the same address by delivesimgyle proxy statement or a single notice adeic$o those shareholders. This process, whianmsmonly
referred to as “householding,” provides cost sawifty companies. Some brokers household proxy mbtedelivering a single proxy statement or notenultiple
shareholders sharing an address unless contrarydtisns have been received from the affectededtwdders. Once you have received notice from yookdy that
they will be householding materials to your addréssiseholding will continue until you are notifietherwise or until you revoke your consent. Ifaay time, you no
longer wish to participate in householding and wquiefer to receive a separate proxy statemenbtice) or if you are receiving duplicate copieshadse materials
and wish to have householding apply, please ngtfy broker. You may also call (800) 542-1061 oitevio: Broadridge Financial Solutions, Inc., 51 ketes Way,
Edgewood, New York, New York 11717, and includeryoame, the name of your broker or other nominee ,yu account number(s). You can also request prom
delivery of a copy of the proxy statement and ahreport by contacting CNO Financial Group, Inovdstor Relations, 11825 North Pennsylvania St@atmel,
Indiana 46032, (317) 817-2893 or email ir@CNOinmco

INFORMATION RELATED TO CERTAIN NON-GAAP FINANCIAL M EASURES

Net operating income is defined as net income kefdrloss on extinguishment of debt, net of inectaxes; (ii) net realized investment gains ordesset of
related amortization and income taxes; (iii) fatue changes due to fluctuations in the interéssrased to discount embedded derivative lialslitedated to our fixed
index annuities, net of related amortization armbime taxes; and (iv) increases or decreases teatuation allowance for deferred tax assets. Managémses this
measure to evaluate performance because the itariigled from net operating income can be affeciedvents that are unrelated to the Company’s uyideyrl
fundamentals.

The calculation of book value per common shareusled accumulated other comprehensive income (lasa)the value of capital used to determine thisisuee.
Management believes this non-GAAP measure is ubeftduse it removes the volatility that arises fadranges in the unrealized appreciation (depreciptbour
investments, which is primarily related to chanigeisiterest rates and is unrelated to the Companysiness operations.

Reconciliations of these non-GAAP measures to tmeesponding GAAP measures are presented belova(slah millions, except share and per share ansyunt

Year ended
December 31,

2012 2011

Net income $ 221.( $ 335.%
Net realized investment gains, net of rele
amortization and taxe (48.9) (36.7)



Fair value changes in embedded derivative liabdi

net of related amortization and ta; 1.6 13.c
Valuation allowance for deferred tax ass (1715 (143.0
Loss on extinguishment of de 177.t 2.2

Net operating income (a n-GAAP financial measure § 180. § 171t
Total shareholde’ equity $5,049.: $4,613.¢
Less accumulated other comprehensive inc 1,197.- 781.€

Total shareholde’ equity excluding accumulated other comprehen .
income (a no-GAAP financial measure $3,851.¢ $3,832.:
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Year ended
December 31,
2012 2011
Shares outstanding for the per 221,502,37 241,304,50
Book value per shai ¢ 2280 ¢ 19.1Z
Less accumulated other comprehensive inc 541 3.24
Book value, excludinaccumulated other comprehensive inco
per share (a n-GAAP financial measure § 17.3¢ ¢ 15.8¢

OTHER MATTERS

Management knows of no other matters which may esgmted at the Annual Meeting. If any other mattkaald properly come before the meeting, the parson
named in the form of proxy will vote in accordarnedéh their best judgment on such matters.

By Order of the Board of Directo

Karl W. Kindig
Senior Vice President and Secret

March __, 2013
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ANNEX A

AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CNO FINANCIAL GROUP, INC.

ARTICLE FIFTEEN

Section 1. Definitions As used in this ARTICLE FIFTEEN, the followingpitalized terms have the following meanings whesduserein with initial capital
letters (and any references to any portions of StmgaRegulation Sections 1.382-2T, 1.382-3 and288hall include any successor provisions):

“ 4.99% Stockholdérmeans any Person with a Percentage Stock Owipea$ii.99% or more.
“ 4,99% Transactiofi means any Transfer described in clause (x) opfy8ection 2 of this ARTICLE FIFTEEN.

“ Affiliate ” and “ Associaté mean, with respect to any Person, any other Pevhose common stock would be deemed to be (i) asctstely owned by such fir:
Person, or (ii) otherwise aggregated with the sharened by such first Person (other than aggregatitely by reason of such shares being part o$dinge “public
group” as defined under Treasury Regulation SectiB82-2T(f)(13), in each case pursuant to theipions of Section 382 of the Code, or any successor
replacement provision, and the Treasury Regulajiwosulgated thereunder.

“ Agent” has the meaning set forth in Section 5(a) of &RTICLE FIFTEEN.

A Person shall be deemed * beneficial owne” of, shall be deemed to ha* beneficial ownershi” of and shall be deemed* beneficially owr” any securitie:



which such Person: (i) directly owns, or (ii) wolld deemed to own constructively pursuant to Se@&? of the Code and the Treasury Regulations pigeated
thereunder (including as a result of the deemedcesaof an “option” pursuant to Treasury RegulaiBection 1.382-4(d) and including, without dugiica, Stock, as
applicable, owned by any Affiliate or Associatesath Person); provided, thed Person shall not be treated as “beneficiallping/’ Stock pursuant to clause (i) abc
to the extent that such Person is acting soledyfiduciary capacity in respect of such Stock anesthot have the right to receive or the poweirectthe receipt of
dividends from, or the proceeds from the sale tifclS

“ Board of Directors’ means the board of directors of the Corporation.

“ Code” means the United States Internal Revenue Cod®®8, as amended from time to time, or any compeuslrcessor statute, and the Treasury Regulations
issued thereunder.

“ Common Stockmeans the common stock, par value $0.01 per sbatke Corporation.

“ Corporation Security or “ Corporation Securities means (i) shares of Common Stock, (ii) shareBreferred Stock (other than preferred stock desdrib
Section 1504(a)(4) of the Code), (iii) warrantghts, or options (including options within the miegnof Treasury Regulation Section 1.382-2T(h)(})){e purchase
Securities of the Corporation and (iv) any Stock.

“ Effective Daté means the date of filing of this Certificate ofrendment of Amended and Restated Certificate afrparation with the Secretary of State of the
State of Delaware.

“ Excess Securitig'shas the meaning given such term in Section AisfARTICLE FIFTEEN.

“ Expiration Date” means the earlier of (i) December 31, 2016,tki@ repeal of Section 382 of the Code or any ssoeesatute if the Board of Directors
determines that this ARTICLE FIFTEEN is no longecessary for the preservation of Tax Benefits, tfié beginning of a taxable year of the Corporatm
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which the Board of Directors determines that no Barefits may be carried forward or (iv) such deehe Board of Directors shall fix in accordandgh\8ection 12
of this ARTICLE FIFTEEN.

“ Percentage Stock OwnersHimeans the percentage Stock Ownership interestypPerson or group (as the context may requirg)dgooses of Section 382 of
the Code as determined in accordance with the irngéegulation Sections 1.382-2T(g), (h), (j) akpand 1.382-4 or any successor provision.

“ Person” means any individual, firm, corporation, busin&sst, joint stock company, partnership, trusbaggion, limited liability company, limited partrghip,
or other entity, or any group of Persons makingaotdinated acquisition” of Stock or otherwise tegbas an entity within the meaning of TreasuryRa@n Section
1.382-3(a)(1)(i), and shall include any successpmierger or otherwise) of any such entyovided, howeverthat a Person shall not mean a Public Group.

“ Preferred Stock means the preferred stock, par value $0.01 parestof the Corporation.

“ Prohibited Distributions' means any and all dividends or other distribuipaid by the Corporation with respect to any Egc&ecurities received by a Purported
Transferee.

“ Prohibited Transfef means any Transfer or purported Transfer of Cafion Securities to the extent that such Trarisfprohibited and/or void under this
ARTICLE FIFTEEN.

“ Public Group” has the meaning set forth in Treasury RegulaBention 1.382-2T(f)(13).
“ Purported Transfereghas the meaning set forth in Section 4 of thiSTN&E FIFTEEN.
“ Securities’ and “ Security” each has the meaning set forth in Section 7 iefARTICLE FIFTEEN.

“ Stock” means any interest that would be treated as Kstoicthe Corporation for purposes of Section 382he Code (including pursuant to Treasury Regoiati
Section 1.382-2T(f)(18)).

“ Stock Ownershipmeans any direct or indirect ownership of Stdokjuding any ownership by virtue of applicationaafnstructive ownership rules, with such
direct, indirect, and constructive ownership detaed under the provisions of Section 382 of the&€Cod

“ Subsidiary’ or “ Subsidiaries of any Person means any corporation or othetyeafiwhich securities or other ownership interdssing ordinary voting power
sufficient to elect a majority of the board of dit@rs or other persons performing similar functians beneficially owned, directly or indirectly, bych Person, and
any corporation or other entity that is otherwisatcolled by such Person.

“ Tax Benefit§ means the net operating loss carryovers, calpisal carryovers, general business credit carrypadiesnative minimum tax credit carryovers and
foreign tax credit carryovers, as well as any lmsdeduction attributable to a “net unrealized timilloss” of the Corporation or any of its Subsidis, within the
meaning of Section 382 of the Code.

“ Transfer” means, any direct or indirect sale, transferigimssent, conveyance, pledge or other dispositiootioer action taken by a Person, other than the
Corporation, that alters the Percentage Stock Cstiigof any Person or group. A Transfer also shalude the creation or grant of an option (inchglan option
within the meaning of Treasury Regulation Sectibi#82-2T(h)(4)(v) and 1.382-4). For the avoidantdaubt, a Transfer shall not include the creatogrant of an
option by the Corporation, nor shall a Transfefude the issuance of Stock by the Corporat



“ Transferee’ means any Person to whom Corporation Securitie$raresferred

“ Treasury Regulationsmeans the regulations, including temporary regjofig or any successor regulations promulgatednthéeCode, as amended from time to
time.
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Section 2. Transfer and Ownership Restrictions

(a) In order to preserve the Tax Benefits, frord after the Effective Date of this ARTICLE FIFTEEAhy attempted Transfer of Corporation Securitiésr o
the Expiration Date and any attempted Transferarp@ration Securities pursuant to an agreementeghtato prior to the Expiration Date shall be pbited and void
ab initio (x) if the transferor is a 4.99% Stockholder ort(y}the extent that, as a result of such Transkeaify series of Transfers of which such Transfer part),
either (i) any Person or group of Persons woulabbera 4.99% Stockholder or (ii) the Percentagek3Bvenership in the Corporation of any 4.99% Stod#tao
would be increased. The prior sentence is not @@drio prevent Corporation Securities from beindBfligible and shall not preclude the settlemerdrof
transactions in Corporation Securities enteredtimough the facilities of a national securitieslange or any national securities quotation syspeavided thatf the
settlement of the transaction would result in ahrited Transfer, such Transfer shall nonethelesa Brohibited Transfer subject to all of the psmrs and
limitations set forth in this ARTICLE FIFTEEN.

(b) The Corporation may require as a conditiothtoregistration of the Transfer of any Corporatgaturities or the payment of any distribution ag a
Corporation Securities that the proposed Transfergayee furnish to the Corporation all informatreasonably requested by the Corporation withewsp all the
direct or indirect ownership interests in such @ogtion Securities. The Corporation may make su@dmgements or issue such instructions to its st@eisfer agent
as may be determined by the Board of Directorstadressary or advisable to implement this ARTIELETEEN, including, without limitation, authorizirguch
transfer agent to require an affidavit from a pegEbTransferee regarding such Person’s actual@radractive ownership of Stock and other evidehet & Transfer
will not be prohibited by this ARTICLE FIFTEEN ascandition to registering any Transfer.

Section 3. Waiver of Transfer and Ownership Restris. The restrictions set forth in Section 2(a) o6tARTICLE FIFTEEN shall not apply to an Transfeaitis
a 4.99% Transaction if the transferor or the Traresf obtains the written approval of the Board iné@ors or a duly authorized committee thereof Board of
Directors may impose any conditions that it deegasonable and appropriate in connection with spphoaal, including, without limitation, restrictisron the ability
of any Transferee to Transfer Stock acquired thnaugransfer. Approvals of the Board of Directoesdunder may be given prospectively or retroactivehe Board
of Directors, to the fullest extent permitted bwJanay exercise the authority granted by this ARTEG-IFTEEN through duly authorized officers or atgeof the
Corporation. Nothing in this Section 3 shall be stoumed to limit or restrict the Board of Directansthe exercise of its fiduciary duties under apgtile law.

Section 4. Excess Securitieslo employee or agent of the Corporation shatbm@@ny Prohibited Transfer, and the purportedsfenee of such a Prohibited
Transfer (the ‘Purported Transfere® shall not be recognized as a stockholder of@beporation for any purpose whatsoever in respettteoCorporation Securities
which are the subject of the Prohibited Transfee (tExcess Securiti€. Until the Excess Securities are acquired byth@operson in a Transfer that is not a
Prohibited Transfer, the Purported Transferee stmilbe entitled with respect to such Excess Seesitio any rights of stockholders of the Corpamtincluding,
without limitation, the right to vote such Exces8rities and to receive dividends or distributjomsether liquidating or otherwise, in respect #udy if any, and the
Excess Securities shall be deemed to remain wathrémsferor unless and until the Excess Secudtiesransferred to the Agent pursuant to Sectiohtbis
ARTICLE FIFTEEN or until an approval is obtainedden Section 3 of this ARTICLE FIFTEEN. After the &&ss Securities have been acquired in a Transfeisth
not a Prohibited Transfer, the Corporation Se@sighall cease to be Excess Securities. For thioge, any Transfer of Excess Securities not ior@eace with the
provisions of this Section 4 or Section 5 of thRTACLE FIFTEEN shall also be a Prohibited Transkar the avoidance doubt, all of the Corporatioougigies whict
are the subject of a Prohibited Transfer shall tituts Excess Securities.
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Section 5, Transfer to Agent

(a) If the Board of Directors determines that anfer of Corporation Securities constitutes a Bitgld Transfer, then, upon written demand by tleepGration
sent within thirty (30) days of the date on whibk Board of Directors determines that the attemjptadsfer would result in Excess Securities, thep&tted
Transferee shall transfer or cause to be transfemg certificate or other evidence of ownershighef Excess Securities within the Purported Traesfe possession
or control, together with any Prohibited Distritonts, to an agent designated by the Board of Dire¢tbe “Agent”). The Agent shall thereupon sell to a buyer or
buyers, which may include the Corporation, the Bxc®ecurities transferred to it in one or more s#length transactions (on the public securitiesketaon which
such Excess Securities are traded, if possibleth@rwise privately); provided, howevethat any such sale must not constitute a Pra&ubiransfer and provided,
further, that the Agent shall effect such sale or salesinrderly fashion and shall not be required tectfany such sale or sales within any specifietframe if, in
the Agent’s discretion, such sale or sales wouddught the market for the Corporation Securitiesyl@therwise adversely affect the value of thepBaation
Securities or would be in violation of applicabéxsrities laws.

(b) If the Purported Transferee has resold theeBxSecurities before receiving the Corporatioaisahd to surrender Excess Securities to the Agent,
Purported Transferee shall be deemed to havelselBxcess Securities for the Agent, and shall §eired to transfer to the Agent any Prohibited iilisttions and
proceeds of such sale, except to the extent teaCtiporation grants written permission to the Bagal Transferee to retain a portion of such sedegeds not
exceeding the amount that the Purported Transfeoedd have received from the Agent pursuant toiSe@ of this ARTICLE FIFTEEN if the Agent rathdren the
Purported Transferee had resold the Excess Sesuriti

Section 6. Application of Proceeds and Prohibitéstributions. The Agent shall apply any proceeds of a salé bf/EExcess Securities and, if the Purported
Transferee has previously resold the Excess Sesrény amounts received by it from a Purporteth3ieree, together, in either case, with any Piteldib
Distributions, as follows: (a) first, such amousksll be paid to the Agent to the extent necessacypver its costs and expenses incurred in coimmmestth its duties
hereunder; (b) second, any remaining amounts Bbhalhid to the Purported Transferee, up to the atqaid by the Purported Transferee for the Ex&essurities (or
the fair market value at the time of the Trangfethe event the purported Transfer of the Excessifties was, in whole or in part, a gift, inhante or similar
Transfer) which amount shall be determined at theretion of the Board of Directors; and (c) thiathy remaining amounts shall be paid to one or rogyanizations
qualifying under section 501(c)(3) of the Codedny comparable successor provision) selected bBdaed of Directors. The Purported Transferee afdss
Securities shall have no claim, cause of actioangrother recourse whatsoever against any tramsféxcess Securities. The Purported Transfers@ks right with
respect to such shares shall be limited to the atrmayable to the Purported Transferee pursuahig@ection 6. In no event shall the proceedspfsale of Exces




Securities pursuant to this Section 6 inure taoibreefit of the Corporation or the Agent, excephi® extent used to cover costs and expenses iddoyrdgent in
performing its duties hereunder.

Section 7. Modification of Remedies for Certain hedt Transfers In the event of any Transfer which does not ined transfer of securities of the Corporation
within the meaning of Delaware law $ecurities” and individually, a “Security”) but which would cause a 4.99% Stockholder tdat®a restriction on Transfers
provided for in this ARTICLE FIFTEEN, the applicati of Section 5 and Section 6 of this ARTICLE FIFENEshall be modified as described in this Sectioim Buct
case, no such 4.99% Stockholder shall be requirespose of any interest that is not a Security siich 4.99% Stockholder and/or any Person whasermship of
Securities is attributed to such 4.99% Stockhaodthadl be deemed to have disposed of and shallchéree to dispose of sufficient Securities (whidt@rities shall be
disposed of in the inverse order in which they waaguired) to cause such 4.99% Stockholder, follgvguch disposition, not to be in violation of tARTICLE
FIFTEEN. Such disposition shall be deemed to ostuultaneously with the Transfer giving rise to #pplication of this provision, and such numbeBeturities the
are deemed to be disposed of shall be consideregsESecurities and shall be disposed of through th
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Agent as provided in Sections 5 and 6 of this ARTHG-IFTEEN, except that the maximum aggregate ampayable either to such 4.99% Stockholder, ouths
other Person that was the direct holder of sucleg&Securities, in connection with such sale sieathe fair market value of such Excess Secuidti¢lse time of the
purported Transfer. All expenses incurred by themtdn disposing of such Excess Securities shatldie out of any amounts due such 4.99% Stockhaldsuch
other Person. The purpose of this Section 7 ixtienel the restrictions in Sections 2 and 5 of & ICLE FIFTEEN to situations in which there is £#4%
Transaction without a direct Transfer of Securjtawd this Section 7, along with the other provisiof this ARTICLE FIFTEEN, shall be interpretedotmduce the
same results, with differences as the context reguas a direct Transfer of Corporation Securities

Section 8, Legal Proceedings; Prompt Enforcemétihe Purported Transferee fails to surrenderikicess Securities or the proceeds of a saledtfhieréhe Agen
within thirty (30) days from the date on which Berporation makes a written demand pursuant ta@ebtof this ARTICLE FIFTEEN (whether or not magéhin
the time specified in Section 5 of this ARTICLE FEEN), then the Corporation may take all such astias it deems appropriate to enforce the prossieneof,
including the institution of legal proceedings timpel the surrender. Nothing in this Section 8lgjaalbe deemed inconsistent with any TransfehefExcess
Securities provided in this ARTICLE FIFTEEN beingid ab initio, (b) preclude the Corporation in its discretioonfrimmediately bringing legal proceedings with
a prior demand or (c) cause any failure of the G@ion to act within the time periods set forttSiaction 5 of this ARTICLE FIFTEEN to constitutevaiver or loss
of any right of the Corporation under this ARTICEE-TEEN. The Board of Directors may authorize sadHitional actions as it deems advisable to gifecefo the
provisions of this ARTICLE FIFTEEN.

Section 9. Liability. To the fullest extent permitted by law, any stomlkler subject to the provisions of this ARTICLE-FEEN who knowingly violates the
provisions of this ARTICLE FIFTEEN and any Persanstrolling, controlled by or under common coningth such stockholder shall be jointly and severhdble to
the Corporation for, and shall indemnify and hdid €orporation harmless against, any and all dasnswféered as a result of such violation, includaog not limited
to damages resulting from a reduction in, or elation of, the Corporation’s ability to utilize iTsax Benefits, and attorneys’ and auditors’ feesiired in connection
with such violation.

Section 10. Obligation to Provide InformatioAs a condition to the registration of the Transgfeany Stock, any Person who is a beneficiakalleg record holder
of Stock, and any proposed Transferee and any RPewsurolling, controlled by or under common cohtuih the proposed Transferee, shall provide sodrmation
as the Corporation may request from time to timerder to determine compliance with this ARTICLEFEEN or the status of the Tax Benefits of the @oafion.

Section 11. LegendsThe Board of Directors may require that any Giedies issued by the Corporation evidencing ownriprsf shares of Stock that are subject to
the restrictions on transfer and ownership conthinghis ARTICLE FIFTEEN bear the following legend

“THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATI), AS AMENDED (THE"AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION*), OF THE CORPORATION CONTAINS RESTRTIONS PROHIBITING THE TRANSFER (AS DEFINED IN THEMENDED AND
RESTATED CERTIFICATE OF INCORPORATION) OF STOCK QHE CORPORATION (INCLUDING THE CREATION OR GRANT OEERTAIN
OPTIONS, RIGHTS AND WARRANTS) WITHOUT THE PRIOR ALHORIZATION OF THE BOARD OF DIRECTORS OF THE CORPORI®N (THE
"BOARD OF DIRECTORS") IF SUCH TRANSFER AFFECTS THEERCENTAGE OF STOCK OF THE CORPORATION (WITHIN THEEANING OF
SECTION 382 OF THE INTERNAL REVENUE CODE OF 19865 AMENDED (THE "CODE") AND THE TREASURY REGULATION®ROMULGATED
THEREUNDER), THAT IS TREATED AS OWNED BY A 4.99% ®ICKHOLDER (AS DEFINED IN THE AMENDED AND RESTATED CETIFICATE OF
INCORPORATION). IF THE TRANSFER RESTRICTIONS AREQ®LATED, THEN THE
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TRANSFER WILL BE VOIDAB INITIOAND THE PURPORTED TRANSFEREE OF THE STOCK WILL BEERUIRED TO TRANSFER THE EXCES
SECURITIES (AS DEFINED IN THE AMENDED AND RESTATERERTIFICATE OF INCORPORATION) TO THE CORPORATION/AGENT. IN THE
EVENT OF A TRANSFER WHICH DOES NOT INVOLVE SECURIESE OF THE CORPORATION WITHIN THE MEANING OF THE GEN&AL
CORPORATION LAW OF THE STATE OF DELAWARE ("SECURIES") BUT WHICH WOULD VIOLATE THE TRANSFER RESTRICDNS, THE
PURPORTED TRANSFEREE (OR THE RECORD OWNER) OF THEESRITIES WILL BE REQUIRED TO TRANSFER SUFFICIENTEEURITIES
PURSUANT TO THE TERMS PROVIDED FOR IN THE CORPORATNG AMENDED AND RESTATED CERTIFICATE OF INCORPORATI® TO
CAUSE THE 4.99% STOCKHOLDER TO NO LONGER BE IN VIAGILION OF THE TRANSFER RESTRICTIONS. THE CORPORATIOMILL FURNISH
WITHOUT CHARGE TO THE HOLDER OF RECORD OF THIS CERTCATE A COPY OF THE AMENDED AND RESTATED CERTIFICRE OF
INCORPORATION, CONTAINING THE ABOVE-REFERENCED TRABFER RESTRICTIONS, UPON WRITTEN REQUEST TO THE C@HATION AT
ITS PRINCIPAL EXECUTIVE OFFICFE

The Board of Directors may also require that angifceates issued by the Corporation evidencing exship of shares of Stock that are subject to ¢iomdi
imposed by the Board of Directors under SectiofitBis ARTICLE FIFTEEN also bear a conspicuous tetjeeferencing the applicable restrictions.

Section 12, Authority of Board of Directors

(a) The Board of Directors shall have the powetdtermine all matters necessary for assessingl@me with this ARTICLE FIFTEEN, including, witho



limitation, determining (i) the identification of99% Stockholders, (ii) whether a Transfer is ®%9Transaction or a Prohibited Transfer, (iii) wiestit shall
grant a waiver in accordance with Section 3 of A&RSTICLE FIFTEEN, (iv) the Percentage Stock Owngush the Corporation of any 4.99% Stockholder,\ethe
an instrument constitutes a Corporation Secuny tle amount (or fair market value) due to a Putgd Transferee pursuant to Section 6 of this ARR'H FIFTEEN,
and (vii) any other matters which the Board of Diogs deems relevant; and the good faith deterinimaff the Board of Directors on such matters shaltonclusive
and binding for all the purposes of this ARTICLE-FEEN. In addition, the Board of Directors mayttie extent permitted by law, from time to time b8tdh,
modify, amend or rescind by-laws, regulations aratedures of the Corporation not inconsistent Withprovisions of this ARTICLE FIFTEEN for purposafs
determining whether any Transfer of Corporationugiéies would jeopardize the Corporation’s abilitlypreserve and use the Tax Benefits and for ttertyr
application, administration and implementationto$ tARTICLE FIFTEEN.

(b) Nothing contained in this ARTICLE FIFTEEN shiahit the authority of the Board of Directors take such other action to the extent permittechlayds it
deems necessary or advisable to protect the Cdipo=nd its stockholders in preserving the TaxeéBies; providedhat the Board of Directors shall not extend the
Expiration Date. Without limiting the generality thfe foregoing, in the event of a change in law imglone or more of the following actions necessargiesirable, th
Board of Directors may, by adopting a written resioh, (i) accelerate the Expiration Date, (ii) nfgdhe percentage Stock Ownership interest inGbeporation or
the Persons or groups covered by this ARTICLE FIENE(iii) modify the definitions of any terms setrth in this ARTICLE FIFTEEN or (iv) modify the ters of this
ARTICLE FIFTEEN as appropriate, in each case, deoto prevent an ownership change for purpos&zation 382 of the Code as a result of any chainges
applicable Treasury Regulations or otherwise; mtedi however that the Board of Directors shall not cause therge such acceleration or modification unless it
determines, by adopting a written resolution, thath action is reasonably necessary or advisalpeeserve the Tax Benefits or that the continuabiothese
restrictions is no longer reasonably necessarthipreservation of the Tax Benefits. Stockholdéthe Corporation shall be notified of such deteation through a
filing with the Securities and Exchange Commissiosuch other method of notice as the Secretatiyeo€orporation shall deem appropriate.
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(c) In the case of an ambiguity in the applicatidmny of the provisions of this ARTICLE FIFTEEMcluding any definition used herein, the Boardifectors
shall have the power to determine the applicatfssuoh provisions with respect to any situationelobasn its reasonable belief, understanding or kedge of the
circumstances. In the event this ARTICLE FIFTEENuiees an action by the Board of Directors butsféil provide specific guidance with respect to saetion, the
Board of Directors shall have the power to deteentire action to be taken so long as such actinatisontrary to the provisions of this ARTICLE FIEEN. All such
actions, calculations, interpretations and deteaions which are done or made by the Board of Darsdn good faith shall be conclusive and binddmgthe
Corporation, the Agent, and all other parties fbother purposes of this ARTICLE FIFTEEN. The Boaf Directors may delegate all or any portiontefduties and
powers under this ARTICLE FIFTEEN to a committeetef Board of Directors as it deems necessaryisalle and, to the fullest extent permitted by, lavay
exercise the authority granted by this ARTICLE FEEIN through duly authorized officers or agentshef €Corporation. Nothing in this ARTICLE FIFTEEN #Hze
construed to limit or restrict the Board of Direstan the exercise of its fiduciary duties undeplagable law.

Section 13. RelianceTo the fullest extent permitted by law, the Cogiimn and the members of the Board of Directoedl ¢fe fully protected in relying in good
faith upon the information, opinions, reports @tsiments of the chief executive officer, the chirincial officer, the chief accounting officer te corporate
controller of the Corporation or of the Corporat®tegal counsel, independent auditors, transfentagevestment bankers or other employees and agemaking th
determinations and findings contemplated by thiSTKRLE FIFTEEN, and the members of the Board of Btioes shall not be responsible for any good faitbre
made in connection therewith. For purposes of dateng the existence and identity of, and the amofiany Corporation Securities owned by any stotdr, the
Corporation is entitled to rely on the existencd ahsence of filings of Schedule 13D or 13G underSecurities Exchange Act of 1934, as amendesirtolar
filings), as of any date, subject to its actual\temge of the ownership of Corporation Securities.

Section 14. Benefits of This ARTICLE FIFTEENNothing in this ARTICLE FIFTEEN shall be constdu® give to any Person other than the Corporairathe
Agent any legal or equitable right, remedy or clainder this ARTICLE FIFTEEN. This ARTICLE FIFTEENall be for the sole and exclusive benefit of the
Corporation and the Agent.

Section 15, SeverabilityThe purpose of this ARTICLE FIFTEEN is to faclié the Corporation’s ability to maintain or pregeits Tax Benefits. If any provision
of this ARTICLE FIFTEEN or the application of anych provision to any Person or under any circunt&ahall be held invalid, illegal or unenforceahblany
respect by a court of competent jurisdiction, simsfalidity, illegality or unenforceability shall naffect any other provision of this ARTICLE FIFTEE

Section 16. Waiver With regard to any power, remedy or right prodiderein or otherwise available to the Corporatiothe Agent under this ARTICLE
FIFTEEN, (a) no waiver will be effective unless egsly contained in a writing signed by the waivpagty; and (b) no alteration, modification or inp@ent will be
implied by reason of any previous waiver, extensibtime, delay or omission in exercise, or otmefulgence.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructi@nd for electronic delivery o
information up until 11:59 P.M. Eastern Time the t&jore the cut-off date or
meeting date. Have your proxy card in hand whenaemess the web site and
follow the instructions to obtain your records dodreate an electronic voting
instruction form.

CNO FINANCIAL GROUP, INC. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
11825 N PENNSYLVANIA ST If you would like to reduce the costs incurred by company in mailing proxy
CARMEL, IN 46032 materials, you can consent to receiving all fupnexy statements, proxy cards

and annual reports electronically via e-mail orltfiternet. To sign up for
electronic delivery, please follow the instructi@mve to vote using the Intern




Investor Address Line 1
Investor Address Line 2
Investor Address Line 3
Investor Address Line 4
Investor Address Line 5

John Sample

1234 ANYWHERE STREET

ANY CITY, ON Al1A 1A1

1 OF 2

and, when prompted, indicate that you agree tavea# access proxy materi
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59
P.M. Eastern Time the day before the cut-off datmeeting date. Have your
proxy card in hand when you call and then follow iistructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thenpostaggaid envelope w
have provided or return it to Vote Processing,Brioadridge, 51 Mercedes Way
Edgewood, NY 11717.

NAME

THE COMPANY NAME INC
THE COMPANY NAME INC
THE COMPANY NAME INC
THE COMPANY NAME INC
THE COMPANY NAME INC
THE COMPANY NAME INC
THE COMPANY NAME INC
THE COMPANY NAME INC

. - COMMON
.-CLASS A
.-CLASS B
.-CLASS C
.-CLASS D
.-CLASS E
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The Board of Directors recommends you votFOR
the following:

1. Election of Director: For
la. Edward J. Bonac

1b. Ellyn L. Brown

1c. Robert C. Greving [m}
1d. Mary R. Henderson a
le. R.Keith Long [m}
1f.  Neal C. Schneider O
1g. Frederick J. Sieve

1h. Michael T. Tokar:

li. John G. Turne [m]
The Board of Directors recommends you vote FOlproposals
2.,3.and 4. For
2. Approval of an amendment to the Company's Amendek [m]

Restated Certificate of Incorporation to extend NOL
protective amendment to preserve the value of petating

losses

Please sign exactly as your name(s) appear(s)eéfduen signing as attorney, executor, administratoother fiduciary, please give full title
such. Joint owners should each sign personallyh@ltiers must sign. If a corporation or partnerspipase sign in full corporate or partnership

name, by authorized office

Against Abstain
For Against Abstain
m] m] 3. Ratification of the appointment [m} [m} m]
PricewaterhouseCoopers LLP as the
o o Company's independent registered
public accounting firm for 201¢
m] m] 4. Approval, by non-binding vote, [m} [m} m]
of executive compensation.
m] m] NOTE: Such other business as may
properly come before the meeting or any
adjournment thereo
[m] [m]
Against Abstain
[m] [m]
SHARES
CUSIP 4
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy Statement
is/are available at www.proxyvote.cam

CNO FINANCIAL GROUP, INC.
Annual Meeting of Shareholders
May 8, 2013 8:00 AM
This proxy is solicited by the Board of Directors

The shareholder(s) hereby appoint(s) Frederickawford, Eric R. Johnson and John R. Kline, or ahthem, as proxies, each with the power to appoint
his substitute, and hereby authorizes them to septeand to vote, as designated on the reversefillis ballot, all of the shares of Common Sto€EiCNO
FINANCIAL GROUP, INC. that the shareholder(s) ig@ntitled to vote at the Annual Meeting of Shardbr to be held at 8:00 AM, EDT on May 8,
2013, at 11825 N. Pennsylvania St., Carmel, Indiand any adjournment or postponement thereof.

This proxy, when properly executed, will be votedri the manner directed herein. If no such directioris made, this proxy will be voted in accordance
with the Board of Directors' recommendations.

Continued and to be signed on reverse side




