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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
Tender Offer Statement under Section 14(d)(1) or S#ion 13(e)(1)

of the Securities Exchange Act of 1934

CNO Financial Group, Inc.
(Name of Subject Company (Issuer) and Filing Pe(§xfferor))

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

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

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

With copies to:

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

Calculation of Filing Fee

Transaction valuation Amount of filing fee @

$177,892,978.36 $24,264.61

(1) Calculated solely for purposes of determining tim@ant of the filing fee. Pursuant to Rule 0-11(b)f.the Securities Exchange Act of
1934, as amended, the transaction valuation waslasd assuming that all of the outstanding $92®% aggregate principal amount
of the issuer’s 7.0% Convertible Senior Debentdies 2016 (the “Debenturesd}y of February 8, 2013 will be purchased pursuatitd
Offer at a purchase price of $1,912.91 per $1,00®jpal amount of Debentures, based on the aveshtfee high and low prices per
share of the Company’s common stock reported ofNéwve York Stock Exchange on February 6, 2013. fifke purchase price per
$1,000 principal amount of Debentures will be daieed in accordance with the pricing formula dédsediin the Company’s Offer to
Purchase, dated February 11, 2(

(2) The amount of the filing fee was calculated in adeoce with Rule 0-11 under the Exchange Act bytiplying the Transaction
Valuation by 0.0001364(

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



Amount Previously Paic Not applicable Filing Party: Not applicable
Form or Registration No Not applicable Date Filed: Not applicable

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

O third-party tender offer subject to Rule -1.
M issuer tender offer subject to Rule -4.
O going private transaction subject to Rule-3.
O amendment to Schedule 13D under Rule-2.
Check the following box if the filing is a final andment reporting the results of the tender offér:
* If applicable, check the appropriate box(es) belowesignate the appropriate rule provision(setelipon

O Rule 13+4(i) (Cros-Border Issuer Tender Offe
O Rule 14¢1(d) (Cros-Border Thirc-Party Tender Offer
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INTRODUCTION

This Issuer Tender Offer Statement on Scheduletii® {Schedule TO) is being filed with the Securities and Exchar@@mmission
(the “SEC”") CNO Financial Group, Inc., a Delaware corporat{the “Company,” the “ Offeror”, * CNO,” “ we” or “ us”), pursuant to Rul
13e-4 under the Securities Exchange Act of 1934nasnded (the Exchange Act) in connection with the Company’s offer (th&ffer”) to
purchase for cash any and all of its outstandifgo/Convertible Senior Debentures due 2016 (tBebentures), upon the terms and subject
to the conditions set forth in the Company’s OftePurchase dated February 11, 2013 (as it mayneaded or supplemented from time to
time, the “Offer to Purchasé) and in the related Letter of Transmittal (améy be amended or supplemented from time to tihee' Letter of
Transmittal”), which are attached hereto as Exhibits (a)(B5(ij Exhibit (a)(1)(ii), respectively. The Offeilexpire at 12:00 midnight, New
York City time, at the end of Wednesday, March 2713, unless the Offer is extended by the Compamngh(date, as it may be extended by
Company, the Expiration Date”) or earlier terminated by the Company.

Upon the terms and subject to the conditions s#t fa the Company’s Offer to Purchase, holderBelbentures who validly tender and
do not validly withdraw their Debentures at or ptio 12:00 midnight, New York City time, at the eoftthe Expiration Date, will receive, for
each $1,000 principal amount of such Debentureash purchase price (the “Purchase Price”) equaktsum of (i) the Average VWAP (as
defined in the Offer to Purchase) multiplied by 315, plus (ii) a fixed cash amount of $61.25yvjted that in no event will the Purchase
Price per $1,000 principal amount of such Debestbereless than $1,454.13. The Purchase Price otilbe adjusted at any time during the
Offer for any dividends declared and/or paid on@oenpany’s common stock during the Offer In additio the Purchase Price, holders will
receive | respect of their Debentures that aremedefor purchase accrued and unpaid interest@Débentures to, but excluding, the
settlement date of the Offer. All amounts payghlesuant to the Offer will be rounded to the netacest.

The Company will determine the Purchase Price ptiynafiter the close of trading on the New York $t&xchange on the Expiration
Date. The Company will announce the Purchase Raddater than 4:30 p.m., New York City time, oe txpiration Date, and the final
purchase price will also be available by that tehéttp://www.gbsaisa.com/CNCand from Global Bondholder Services Corporation, th
Information Agent for the Offer.

The information set forth in the Offer to Purchasel the Letter of Transmittal is incorporated het®y reference in response to ltems 1
through 13 of this Schedule TO, except those itas® which information is specifically providedréia..

Item 1. Summary Term Sheet.
The information set forth in the Offer to Purchaseler “Summary Terms of the Offer” is incorporaketein by reference.
Item 2. Subject Company Information.

(a) Name and Address The name of the issuer is CNO Financial Groop, CNO'’s principal executive offices are locatéd 5825 N.
Pennsylvania Street, Carmel, Indiana 46032, antélgphone number is (317) 817-6100.

(b) Securities. The subject securities are the Company’s 7.0% Gtiblee Senior Debentures due 2016. As of Februag083, there
was outstanding $92,996,000 in aggregate prineipalunt of Debentures.

(c) Trading Market and Price There is no established trading market for teédhtures. The information set forth in the Ofter t
Purchase under “Price Range of the Debentures amir@n Stock; Dividends and Dividend Policy” is ingorated herein by reference.

Item 3. Identity and Background of Filing Person.

(a) Name and AddressCNO is the filing person and the issuer. Therimiation set forth above under Iltem 2(a) is incoaped herein by
reference.

Pursuant to General Instruction C to Schedule M®fdllowing persons are the directors and exeeutfiicers of the Company. The business
address of each director and executive officefasGNO Financial Group, Inc., 11825 N. Pennsylvatieet, Carmel, Indiana 46032, and the
telephone number of each such person is (317) 800-6\o single person or group of persons contt@sCompany.



Name Office(s)

Ellyn L. Brown Director

Robert C. Greving Director

Mary R. Henderson Director

R. Keith Long Director

Neal C. Schneide Chairman of the Board of Directors

Frederick J. Sievert Director

Michael T. Tokarz Director

John G. Turner Director

Edward J. Bonach Director and Chief Executive Officer

Bruce Baude Executive Vice President, Chief Operations anchiielogy Officer
Frederick J. Executive Vice President and Chief Financial Office

Crawford

Eric R. Johnson Executive Vice President, Chief Investment Offideresident, 40|86 Advisors, Inc.
John R. Kline Senior Vice President and Chief Accounting Office

Susan L. Menzel Executive Vice President, Human Resources

Christopher J. Executive Vice President, Product Management

Nickele

Scott R. Perry Chief Business Officer; President, Bankers Lifd £€asualty Company
Steven M. Stecher President, Washington National Insurance Company

Matthew J. Zimpfe Executive Vice President and General Cou

Item 4. Terms of the Transaction.
(a) Material Terms
(1) Tender Offers. The information set forththie following sections of the Offer to Purchassorporated herein by reference:
(i) “Summary Terms of the Offer” and “The Offer—itipal Amount of Debentures; Price;”
(i) “Summary Terms of the Offer” and “The Offer—rificipal Amount of Debentures; Price;”
(i) “Summary Terms of the Offer” and “The OfferPrincipal Amount of Debentures; Price;”
(iv) Not applicable.
(v) “The Offer—Extension of the Offer; Terminatiohmendment;”
(vi) “The Offer—Withdrawal Rights;”
(vii) “The Offer—Procedures for Tendering the Dehgas” and “The Offer—Withdrawal Rights;”
(viii) “The Offer—Purchase of the Debentures; Pagtraf Purchase Price;”
(ixX) Not applicable.
(x) “Purposes, Effects and Plans—Material Differeniin the Rights of Holders of the Debentures Besult of the Offer;”

(xi) “Purposes, Effects and Pl—Accounting Treatment of Repurchases of the Debeastirthe Offe” and



(xii) “Purposes, Effects and Plans—Certain Unitégt&s Federal Income Tax Consequences.”

(b) Purchases The information set forth in the Offer to Purchamder “The Offer—Debenture Ownership” is incogied herein by
reference.



Item 5. Past Contracts, Transactions, Negotiationand Agreements.
(e) Agreements Involving the Subject Company’s Seesiriti

Agreements Involving the Debentures

(1) Indenture, dated as of October 16, 2009 (senaled, supplemented, or modified from time to tithe," Indenture”) by and
between the Company and The Bank of New York Mellamst Company, N.A., as trustee, which is filedeakibit (d)(1) to this Schedule
TO and is incorporated herein by reference. Theafof Debenture is included in the Indenture.

A description of the Indenture is contained in CHQurrent Report on Form 8-K filed with the SEC@ctober 19, 2009 and is
incorporated by reference herein.

(2) Debenture Repurchase Agreement, dated aspoéiBber 4, 2012 (theRepurchase Agreeméit by and among the
Company and Paulson Credit Opportunities Master atd Paulson Recovery Master Fund Ltd. (tRatilson Holders), which is filed a
Exhibit (d)(2) to this Schedule TO and is incorgethherein by reference.

A description of the Repurchase Agreement is caathin CNO’s Amendment No. 1 to Current Report omi8-K/A filed with
the Commission on September 10, 2012 and is incatpd by reference herein.

Agreements Involving the CompdisyCommon Stock

(1) CNOis a party to the following agreememdsting to its rights plan:

(a) Amended and Restated Section 382 Rights Agneeftie “Section 382 Rights Agreeméptdated as of December
6, 2011, between CNO and American Stock Transférdst Company, LLC, as Rights Agent, which incluttes Certificate of
Designations for the Series B Junior ParticipaBngferred Stock as Exhibit A, the Form of Righttifieate as Exhibit B and the
Summary of Rights to Purchase Preferred ShareglabiEC and is filed as Exhibit (d)(3) to this Sxtule TO and is incorporated
herein by reference.

A description of the Section 382 Rights Agreemseridntained in CNO’s Current Report on Form 8-Kdilvith the
Commission on December 6, 2011, and CNO'’s proxgstant filed with the SEC on March 30, 2012 undergection entitled
“Proposal 2— Adoption of the Amended and Rest&ection 382 Shareholders Rights Plamtl in each case is incorporatec
reference herein.

(2) CNO is a party to the following agreemenetsiting to its investors rights agreement withilBan & Co. and warrants isst
in October 2009 to Paulson & Co.:

(a) Stock and Warrant Purchase Agreement, dateti@stober 13, 2009 (theStock and Warrant Purchase Agreement
"), by and between CNO and Paulson & Co. Inc., endif of the several investment funds and accamaisaged by it (Paulson
"), which is filed as Exhibit (d)(4) to this SchddurO and is incorporated herein by reference.

(b) Investor Rights Agreement, dated as of Novenmi3e2009 (the fnvestor Rights Agreemeft by and between CNO
and Paulson, which is filed as Exhibit (d)(5) tst8chedule TO and is incorporated herein by refare

(c) Form of Warrant Certificate, which is filed Bghibit (d)(6) to this Schedule TO and is incorpiethherein by
reference.

Descriptions of the Stock and Warrant Purchase éwmgent, Investor Rights Agreement and Warrant Geaité are
contained CNO’s Current Report on Form 8-K filedhwthe Commission on October 13, 2009 and are jpurated by reference
herein.

(3) CNOis a party to the following equity cpemsation plans:

(a) CNO Financial Group, Inc. Amended and Resthtedy-Term Incentive Plan (thellong-Term Incentive Plaf),
which is filed as Exhibit (d)(7) to this Schedul®&nd is incorporated herein by reference.

(b) Form of performance unit award agreement utttet ong-Term Incentive Plan, which is filed as Exh(d)(8) to
this Schedule TO and is incorporated herein byreefee.

(c) Form of executive stock option agreement utiderl_ong-Term Incentive Plan, which is filed as iith(d)(9) to this
Schedule TO and is incorporated herein by reference

(d) Form of executive restricted stock agreemendeuthe Long-Term Incentive Plan, which is filedeagibit (d)(10) to
this Schedule TO and is incorporated herein byreefze.

Agreements Involving the Compé’s 6.375% Senior Secured Notes due 2020 Notes™):




(1) Indenture, dated as of September 28, 2012 (M&tes Indenturé), by and among CNO, the subsidiary guarantorgypar
thereto and Wilmington Trust, National Associatias,trustee and as collateral agent, which is &eé&xhibit d(11) to this Schedule TO
and is incorporated herein by reference.



(2) Form of 6.375% Senior Secured Note due 2029“(form of Not€’), which is filed as Exhibit d(12) to this SchedulO and
is incorporated herein by reference.

(3) Security Agreement, dated as of September @B? Zthe “Notes Security Agreemeéntoy and among CNO, the subsidiary
guarantors party thereto and Wilmington Trust, diadi Association, as collateral agent, which isdias Exhibit d(13) to this Schedule
and is incorporated herein by reference.

(4) Purchase Agreement, dated September 20, 2842 Ktotes Purchase Agreeméhtby and among CNO, the subsidiary
guarantors named therein and Goldman, Sachs &rebJ.&. Morgan Securities LLC as representativéseo§everal initial purchasers
named therein, which is filed as Exhibit d(14)hestSchedule TO and is incorporated herein by eefes.

Descriptions of the Notes Indenture, Form of Natd Blotes Security Agreement are contained in CNEXgent Report on Form
8-K filed with the Commission on October 1, 2012 @me incorporated by reference herein. A desoriptif the Notes Purchase
Agreement is contained in CNO’s Current Report om#8-K filed with the Commission on September 2112 and is incorporated by
reference herein.

Item 6. Purposes of the Transaction and Plans or Bposals.

(a) Purposes The information set forth in the Offer to Purchamder “Purposes, Effects and Plans—Purpose @fter” is
incorporated herein by reference.

(b) Use of Securities Acquiredrhe information set forth in the Offer to Purchamder “Purposes, Effects and Plans—Retirement and
Cancellation” is incorporated herein by reference.

(c) Plans.
We currently have no plans, proposals or negotiatilmderway that relate to or would result in:
(1)-(2) Not applicable
3 The information set forth in the Offer to Purchaséhe section entitled “The Offer—Source and AmoofFunds” is
incorporated herein by reference. In additiorthenextent permitted by applicable law, the Compasgrves the right to utilize
a portion of its available cash balances to purehi@sleem or otherwise retire shares of its comstaek or debt securities from
time to time. In particular, the Offer is beinghclucted as part of the Company’s previously annedsecurities repurchase
program. As of February 8, 2013, the Company lkeadnchase capacity of approximately $350 milliodemts securities

repurchase program. Furthermore, to the extemited by law, the Company reserves the rightsaesshares of common
stock or other equity or debt securiti

(4)-(8) Not applicable
9) The Company has outstanding various compensatansparrangements and agreements with its employe&sding is
executive officers and directors, pursuant to wiaghity awards are made from time to time in ttdir@ary course. The

Company’s compensatory plans, arrangements andragrés with its executive officers and directoeslested on item 5(e)
above, which is incorporated herein by refere

(10) Not applicable
Iltem 7. Source and Amount of Funds or Other Considation.

(a) Source of FundsThe information set forth in the Offer to Purchasmder “The Offer—Source and Amount of Fundshisorporated
herein by reference.

(b) Conditions. The information set forth in the Offer to Purchamder “The Offer—Conditions of the Offer” is irporated herein by
reference.

(d) Borrowed Funds Not applicable.
Item 8. Interest in Securities of the Subject Compay.

(a) Securities OwnershipThe information set forth in the Offer to Purchamder “The Offer—Debenture Ownership” is incogied
herein by reference.

(b) Securities TransactionsThe information set forth in the Offer to Purchamder “The Offer—Debenture Ownership” is incogied
herein by reference.

Item 9. Persons/Assets, Retained, Employed, Compesd or Used.



(a) Solicitations or Recommendation¥he information set forth in the Offer to Purchamder “The Offer—Person Employed in
Connection with the Offer,” “The Offer—Solicitatidand “The Offer—No Recommendation” is incorporatextein by reference.



(b) Employees and Corporate Assefhe information set forth in the Offer to Purchasmder “The Offer—Solicitation” is incorporated
herein by reference.

Item 10. Financial Statements.

(a) Not applicable. In accordance with the indfares to Item 10 of Schedule TO, the financialestants are not considered material
because: (1) the consideration offered consistdysof cash; (2) the Offer is not subject to amaficing condition and (3) the Offeror is a
public reporting company under Section 13(a) od)5f the Exchange Act that files reports electraily on EDGAR.

(b) Not applicable.

Item 11. Additional Information.
(a) Agreements, Regulatory Requirements and Legal Bdicgs.
(1) Not applicable.
(2) Not applicable.
(3) Not applicable.
(4) Not applicable.
(5) Not applicable.

(c) Other Material Information The information set forth in the Offer to Purchasd the Letter of Transmittal is incorporateceheby
reference.

Iltem 12. Exhibits.

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

Exhibit

Number Description

@)@Q)() Offer to Purchase, dated February 11, 2013, filr@\with.

(a)(Q)(ii) Form of Letter of Transmittal, filed herewit

(a)(Q)(ii) Form of Voluntary Offering Instructions, filed herith.

@) (@Q)(v) Form of Notice of Withdrawal, filed herewit

@)(2) Not applicable

@)@?3) Not applicable

(a)(4) Not applicable

(@)(5) Press Release, issued February 11, 2013 (incoegobgtreference to Exhibit 99.1 of our Current Répa Form 8-K filed on
February 11, 2013 (first filing]

(b) Not applicable

(d)(2) Indenture, dated as of October 16, 2009, betwee@ @hdl The Bank of New York Trust Company, N.A.frastee
(incorporated by reference to Exhibit 4.1 of ourn@uat Report on Form 8-K filed October 19, 2009aa®wnded by First
Supplemental Indenture dated as of February 3,,208&6rporated by reference to Exhibit 4.2 of owrn@nt Report on Form
8-K filed on February 5, 2010

(d)(2) Debenture Repurchase Agreement, dated as of SegtemB012, by and among CNO and Paulson Credibppties
Master Ltd. and Paulson Recovery Master Fund litdo(porated by reference to Exhibit 10.1 of ourékrdment No. 1 to
Current Report on Formr-K/A filed on September 10, 201-

(d)(3) Amended and Restated Section 382 Rights Agreerdatdd as of December 6, 2011, between CNO and AareS8tock

Transfer & Trust Company, LLC, as Rights Agent, ethincludes the Certificate of Designations for $exies B Junior
Participating Preferred Stock as Exhibit A, therraf Right Certificate as Exhibit B and the SummafRights to Purchase
Preferred Shares as Exhibit C (incorporated byreefe to Exhibit 4.1 of our Current Report on F&iK filed on December



6, 2011).



(d)(4)

(d)(®)

(d)(6)

(d)(?)

(d)(®)

(d)(©)

(d)(10)

(d)(11)

(d)(12)

(d)(13)

(d)(14)

(9)
(h)

Stock and Warrant Purchase Agreement, dated astob@r 13, 2009, by and between CNO and Paulscor@iorated by
reference to Exhibit 10.1 of our Current Reportramm &K filed on October 13, 2009

Investor Rights Agreement, dated as of NovembeR@B9, by and between CNO and Paulson (incorpotatedference to
Exhibit 10.3 of our Annual Report on Form-K for the year ended December 31, 20t

Form of Warrant Certificate (incorporated by refere to Exhibit 10.3 of our Current Report on For 8led on October 12
2009).

CNO Financial Group, Inc. Amended and Restated Ebeign Incentive Plan (incorporated by referencExbibit 10.13 of
our Quarterly Report on Form -Q for the quarter ended September 30, 2C

Form of performance unit award agreement undeAthended and Restated Long-Term Incentive Plan {parated by
reference to Exhibit 10.22 of our Quarterly ReportForm 1-Q for the quarter ended June 30, 20!

Form of executive stock option agreement under Adedrand Restated Long-Term Incentive Plan (inceteorby reference
to Exhibit 10.14 of our Annual Report on Forr-K for the year ended December 31, 20t

Form of executive restricted stock agreement uAdeended and Restated Long-Term Incentive Plan (parated by
reference to Exhibit 10.15 of our Annual Reportramm 1(-K for the year ended December 31, 20t

Indenture, dated as of September 28, 2012, byaaruhg CNO, the subsidiary guarantors party thexatbWilmington Trust,
National Association, as trustee and as collatggaht (incorporated by reference to Exhibit 4.dwf Current Report on For
8-K filed on October 1, 2012

Form of 6.375% Senior Secured Note due 2020 (irmatpd by reference to Exhibit 4.1 of our Curreap&t on Form 8-K
filed on October 1, 2012

Security Agreement, dated as of September 28, 2818nd among CNO, the subsidiary guarantors phereto and
Wilmington Trust, National Association, as collaleagent (incorporated by reference to Exhibit Idf.&ur Current Report ¢
Form &K filed on October 1, 2012

Purchase Agreement, dated September 20, 2012 dograong CNO, the subsidiary guarantors named thared Goldman,
Sachs & Co. and J.P. Morgan Securities LLC as ssmitatives of the several initial purchasers natheckin (incorporated t
reference to Exhibit 10.1 of our Current Reporframm &K filed on September 21, 201:

Not applicable

Not applicable

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

Not applicable.



SIGNATURE

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

Dated: February 11, 2013
CNO FINANCIAL GROUP, INC.

By: /s/ JOHN R. KLINE
Name: John R. Kline
Title:  Senior Vice President and Ch
Accounting Officer




EXHIBIT INDEX

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

Exhibit
Number

(@)
(@)(1)(ii)
(@)(1)(iii)
(@))(v)
(@)(2)
(@)(@3)
(@)(4)
(@)(5)

(b)
(d)()

(d)(2)

(d)(3)

(d)(4)

(d)(®)

(d)(6)

(d)(@)

(d)(®)

Description

Offer to Purchase, dated February 11, 2013, fil@vith.
Form of Letter of Transmittal, filed herewit

Form of Voluntary Offering Instructions, filed hevith.
Form of Notice of Withdrawal, filed herewit

Not applicable

Not applicable

Not applicable

Press Release, issued February 11, 2013 (incoegbbgtreference to Exhibit 99.1 of our Current Répa Form 8K filed on
February 11, 2013 (first filing;

Not applicable

Indenture, dated as of October 16, 2009, betwee® &hdd The Bank of New York Trust Company, N.A.irastee
(incorporated by reference to Exhibit 4.1 of ourn@uat Report on Form 8-K filed October 19, 2009aasended by First
Supplemental Indenture dated as of February 3,,d0&6rporated by reference to Exhibit 4.2 of owrn@nt Report on Form
8-K filed on February 5, 2010

Debenture Repurchase Agreement, dated as of SepteimB012, by and among CNO and Paulson Credib@pities
Master Ltd. and Paulson Recovery Master Fund litndofporated by reference to Exhibit 10.1 of ourekrdment No. 1 to
Current Report on Form-K/A filed on September 10, 201:

Amended and Restated Section 382 Rights Agreerdeted as of December 6, 2011, between CNO and AareStock
Transfer & Trust Company, LLC, as Rights Agent, ethincludes the Certificate of Designations for $eies B Junior
Participating Preferred Stock as Exhibit A, therfaf Right Certificate as Exhibit B and the Summafyights to Purchase
Preferred Shares as Exhibit C (incorporated byreafee to Exhibit 4.1 of our Current Report on F@&4k filed on December
6, 2011).

Stock and Warrant Purchase Agreement, dated astob€r 13, 2009, by and between CNO and Paulscorforated by
reference to Exhibit 10.1 of our Current Reportramm &K filed on October 13, 2009

Investor Rights Agreement, dated as of NovembeR@B9, by and between CNO and Paulson (incorpotatedference to
Exhibit 10.3 of our Annual Report on Form-K for the year ended December 31, 20t

Form of Warrant Certificate (incorporated by refere to Exhibit 10.3 of our Current Report on Forl 8led on October 12
2009).

CNO Financial Group, Inc. Amended and Restated Ebeign Incentive Plan (incorporated by referencExbibit 10.13 of
our Quarterly Report on Form -Q for the quarter ended September 30, 2C

Form of performance unit award agreement undeAthended and Restated Long-Term Incentive Plan {parated by
reference to Exhibit 10.22 of our Quarterly ReportForm 1-Q for the quarter ended June 30, 20!



(d)(©)

(d)(10)

(d)(11)

(d)(12)

(d)(13)

(d)(14)

(9)
(h)

Form of executive stock option agreement under Adedrand Restated Long-Term Incentive Plan (inceteorby reference
to Exhibit 10.14 of our Annual Report on Forr-K for the year ended December 31, 20(

Form of executive restricted stock agreement uAdeended and Restated Long-Term Incentive Plan (parated by
reference to Exhibit 10.15 of our Annual Reportramm 1(-K for the year ended December 31, 20t

Indenture, dated as of September 28, 2012, byaaruhg CNO, the subsidiary guarantors party thexatbWilmington Trust,
National Association, as trustee and as collatggaht (incorporated by reference to Exhibit 4.dwf Current Report on For
8-K filed on October 1, 2012

Form of 6.375% Senior Secured Note due 2020 (iratpd by reference to Exhibit 4.1 of our Curreap&t on Form 8-K
filed on October 1, 2012

Security Agreement, dated as of September 28, 2818nd among CNO, the subsidiary guarantors pherseto and
Wilmington Trust, National Association, as collatieagent (incorporated by reference to Exhibit I.@ur Current Report ¢
Form &K filed on October 1, 2012

Purchase Agreement, dated September 20, 2012 dograong CNO, the subsidiary guarantors named thared Goldman,
Sachs & Co. and J.P. Morgan Securities LLC as ssmitatives of the several initial purchasers natheckin (incorporated t
reference to Exhibit 10.1 of our Current Reporfamm &K filed on September 21, 201:

Not applicable

Not applicable



Exhibit (a)(L)(i)

OFFER TO PURCHASE
CNO FINANCIAL GROUP, INC.

Offer to Purchase for Cash any and all of the
Outstanding 7.0% Convertible Senior Debentures Du€016

The Offer will expire at 12:00 midnight, New York City time, at the end of Wednesday, March 27, 2018nless the

Offer is extended (such date, as it may be extendgithe “ Expiration Date ") or earlier terminated by us. Holders of the Debentures mus
validly tender (and not validly withdraw) their Debentures on or prior to the Expiration Date in order to receive payment for the
Debentures. Your acceptance of the Offer may onlge withdrawn under the circumstances described inhis Offer to Purchase and in tl
Letter of Transmittal.

We are offering to purchase for cash, upon theseand subject to the conditions set forth in tiiisrdo purchase (this* Offer to
Purchasé) and the related letter of transmittal (the “ teetof Transmittal), any and all of our outstanding 7.0% ConvertiSkenior
Debentures due 2016 (the “ DebentulesOur offer to purchase the Debentures, andeh@s and conditions of this Offer to Purchase taed
Letter of Transmittal, are referred to herein, eclively, as the * Offer’ The Offer will expire at 12:00 midnight, New WoCity time, at the
end of the Expiration Date.

Upon the terms and subject to the conditions ofaffer, holders of Debentures who validly tended do not validly withdraw their
Debentures at or prior to 12:00 midnight, New Y@Qiky time, at the end of the Expiration Date, witeive, for each $1,000 principal amount
of such Debentures, a cash purchase price (thechBse Pricé) equal to the sum of:

e the Average VWAP (as defined herein) multiplied188.5145; plu:
e afixed cash amount of $61.Z

providedthat in no event will the Purchase Price be lean #i,454.13 per $1,000 principal amount of suche&ures. The Purchase Price
will not be adjusted at any time during the Offer &ny dividends declared and/or paid on our comstock during the Offer. In addition to
the Purchase Price, holders will receive, in respktheir Debentures that are accepted for pueshascrued and unpaid interest on such
Debentures to, but excluding, the settlement diatieeoOffer. All amounts payable pursuant to tHee©will be rounded to the nearest

cent. See “The Offer—Principal Amount of Debensg;erice.”

Throughout the Offer, an indicative Purchase PnitEbe available at http://www.gbsasa.com/CNGnd from the Information Agent
(as defined herein), which may be contacted atodiits telephone numbers listed on the back cofénis Offer to Purchase. We will
determine the final Purchase Price promptly afterdlose of trading on the New York Stock Exchaoig¢he Expiration Date. We will
announce the final Purchase Price no later thab @18, New York City time, on the Expiration Daéad the final Purchase Price will also be
available by that time at http://www.gbssa.com/CNGand from the Information Agent. Upon the terms aubject to the conditions of the
Offer, all Debentures validly tendered in the Offied not validly withdrawn at or prior to 12:00 might, New York City time, at the end of
the Expiration Date will be accepted for purchasthe Offer.

The Offer is not conditioned on any minimum aggregte principal amount of Debentures being tenderedIn addition, the Offer
is not conditioned on a financing condition. The @er is, however, subject to the conditions discussl under “The Offer—Conditions of
the Offer.”

Aggregate
Principal Amount Scheduled
CUSIP Number: Issuer Title of Security Outstanding Expiration Date
12621EAC7 CNO Financial Group, Inc. 7.0% Convertible $92,996,000 March 27, 2013
12621EAE3 Senior Debentures due 2016
12621EAFO
12621EABS

As of February 8, 2013, there was $92,996,000 aggeeprincipal amount of Debentures outstandinige Debentures are not listed
on any securities exchange. Our common stocktsdion the New York Stock Exchange under the syfi@i0O.” On February 8, 2013, the
last reported sale price of our common stock orNbe York Stock Exchange was $10.12 per share.

See “Certain Significant Considerations” beginningon page 10 for a discussion of factors you shouldmrsider in evaluating this
Offer.

NEITHER THE OFFER TO PURCHASE NOR THE OFFER HAS BEE N APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION (THE “ SEC "), NOR HAS THE SEC PASSED UPON THE FAIRNESS OR
MERITS OF THE OFFER OR UPON THE ACCURACY OR ADEQUAC Y OF THE INFORMATION CONTAINED IN THIS
OFFER TO PURCHASE. ANY REPRESENTATION TO THE CONTR ARY IS A CRIMINAL OFFENSE.

The Dealer Manager for the Offer i



Goldman, Sachs & Co
Offer to Purchase dated February 11, 2(



IMPORTANT INFORMATION

References in this Offer to Purchase to “the Comgdmwe,” “us” and “our” refer to CNO Financial G, Inc., a Delaware
corporation, unless the context indicates otherwise

All of the Debentures were issued in book-entryrf@nd are currently represented by one or moreajltdbentures held for the
account of The Depository Trust Company (“* DT)C

You may tender your Debentures by transferring thimough DTC’s Automated Tender Offer Program (“@&") or following the
other procedures described under “The Offer—Proeedior Tendering the Debentures.”

If you hold your Debentures through a broker, dealemmercial bank, trust company or other nomigee,should consider that such
entity may require you to take action with respgedhe Offer a number of days before the Expirafdate in order for such entity to tender
Debentures on your behalf on or prior to the ExjfraDate. Tenders not completed at or prior t®@Znidnight, New York City time, at the
end of the Expiration Date will be disregarded ahdo effect.

Notwithstanding any other provision of the Offeay @bligation to purchase, and to pay the PurcRa®e for, any Debentures validly
tendered and not validly withdrawn pursuant toGtfer is conditioned upon the non-occurrence oheafcche General Conditions (as defined
herein). See “The Offer—Conditions of the Offelhere can be no assurance that the conditioret@ffer will be satisfied. We reserve the
right to waive any of the conditions to the Offer.

You may direct questions and requests for assistancluding requests for additional copies of thifer to Purchase or the Letter of
Transmittal, to Global Bondholder Services Corporatas information agent for the Offer (the * Infation Agent’), and you may also direct
guestions regarding the Offer to Goldman, Sach& &s the dealer manager for the Offer (the * Brellanagef), at their respective
addresses and telephone numbers listed on thecbaek to this Offer to Purchase. Global BondhoBervices Corporation is also acting as
the depositary for the Offer (the “ Depositdyy See “The Offer—Persons Employed in Connectidth the Offer.”

Subject to applicable law (including Rule 13e-4(d}) under the Securities Exchange Act of 1934, as amded (the “ Exchange
Act "), which requires that material changes in the Ofér be promptly disseminated to security holders ira manner reasonably designed
to inform them of such changes), delivery of this @er to Purchase shall not under any circumstancesreate any implication that the
information contained in or incorporated by reference in this Offer to Purchase is correct as of anyrhe after the date of this Offer to
Purchase or that there has been no change in thefammation included or incorporated by reference heein or in our affairs or the
affairs of any of our subsidiaries since the datedreof.

None of us, our management or board of directorshie Dealer Manager, the Depositary or the Informatio Agent makes any
recommendation to any holder of Debentures as to véther or not to tender any Debentures. None of usur management or board of
directors, the Dealer Manager, the Depositary or th Information Agent has authorized any person to gie any information or to make
any representation in connection with the Offer otler than the information and representations contaied in this Offer to Purchase or
the Letter of Transmittal. If anyone makes any reommendation or representation or gives any such iofmation, you should not rely
upon that recommendation, representation or informaion as having been authorized by us, the Dealer Meger, the Depositary or the
Information Agent.

Each holder must comply with all applicable laws ad regulations in force in any jurisdiction in which it participates in the
Offer or possesses or distributes this Offer to Pwhase and must obtain any consent, approval or pelission required by it for
participation in the Offer under the laws and reguhtions in force in any jurisdiction to which it is subject, and we shall not have any
responsibility therefor.



WHERE YOU CAN FIND MORE INFORMATION

We are subject to the periodic reporting requiraimenthe Exchange Act, and in accordance therefilétleports and other
information with the SEC. Such reports and othérimation filed with the SEC by us may be inspdaad copied at the public reference
facilities maintained by the SEC at 100 F StreeipiR 1580, Washington, D.C. 20549. Copies of suatenals can be obtained at prescribed
rates from the Public Reference Section of the SEIDO F Street, Room 1580, Washington, D.C. 205i&ch material may also be accessed
electronically at the SEC’s internet website lodadéhttp://www.sec.gov. Statements made in tliisr@o Purchase concerning the provisions
of any contract, agreement, indenture or other chaeu referred to herein are not necessarily complétith respect to each such statement
concerning a contract, agreement, indenture or atbeument filed with the SEC, reference is madsuich filing for a more complete
description of the matter involved, and each statement is qualified in its entirety by such refere.

INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents filed by us with the SE@ arcorporated herein by reference and shall benddéo be a part of this Offer
Purchase:

e our Annual Report on Form 10-K for the year endeg@nber 31, 2011, filed with the SEC on February2P12 (including the
information specifically incorporated therein byar@nce to our Definitive Proxy Statement on SclheeddA, filed with the SEC
on March 30, 2012, and as retrospectively updagealio Current Report on Forn-K filed with the SEC on September 4, 201

e our Quarterly Reports on Form 10-Q for the quaréeided March 31, 2012, filed with the SEC on Mag@t2, June 30, 2012,
filed with the SEC on July 27, 2012, and Septen3@12012, filed with the SEC on November 1, 20Kamended on February
2013; anc

e our Current Reports on Form 8-K filed with the S&CJanuary 19, 2012, March 20, 2012, May 9, 20%&l{ding information
under Item 7.01), August 1, 2012 (excluding infotimmunder Item 7.01), September 4, 2012 (twodinexcluding information
under Item 7.01, one of which retrospectively updaiur Annual Report on Form XOfor the year ended December 31, 2011
the other was amended on September 10, 2012 amday&eptember 11, 2012), September 21, 2012ydixg information
under Item 7.01), October 1, 2012 (excluding infation under Item 7.01), January 2, 2013 and FeprLia2013.

We plan to file our Annual Report on Form 10-K fbe fiscal year ended December 31, 2012 after dite af this Offer to Purchase
and before the Offer has expired or is terminatdthen filed, such Annual Report on Form 10-K isorporated by reference in this Offer to
Purchase. We are also incorporating by referengetner documents to the extent filed with the SE@er Section 13(a), 13(c), 14 or 15(d)
of the Exchange Act (excluding any Current Repont$-orm 8K containing only disclosure furnished pursuanitéon 2.02 or Iltem 7.01 unle
otherwise indicated) on or after the date of thifeto Purchase and until the Offer has expiret @erminated.

The information contained in each of the documéstisd above speaks only as of the date of suchrdent. Any statement contair
in a document incorporated or deemed to be incatpdrby reference herein will be deemed to be riestidr superseded, for purposes of this
Offer to Purchase, to the extent that a statemmmtained herein or in any other subsequently filedument that also is or is deemed to be
incorporated by reference herein, modifies or ssgigs such statement. Any such statement so eebdifisuperseded will not be deemed,
except as so modified or superseded, to consttptat of this Offer to Purchase.

We have filed with the SEC a Tender Offer StatensenSchedule TO (the_* Schedule TOpursuant to Section 13(e) of the
Exchange Act and Rule 13e-4 thereunder, furnisbertain information with respect to the Offer. Thehedule TO, together with any exhibits
and any amendments thereto, may be examined aimesanay be obtained at the same places and irathe manner as set forth above.

You may request a copy of these filings, at no,dmstwvriting or telephoning us at:

CNO Financial Group, Inc.
11825 N. Pennsylvania Street
Carmel, Indiana 46032
Attention: Investor Relations
Telephone: (317) 817-2893
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SUMMARY TERMS OF THE OFFER

This summary highlights selected information frdiis tOffer to Purchase and does not contain alintfeemation that may be
important to you in deciding whether or not to tengour Debentures. You should read the Offerui@lase and the Letter of Transmitta
in their entirety before making your decision tader your Debentures. Cross references contamtisi summary section will direct you
a more complete discussion of a particular topéated elsewhere in this Offer to Purchase.

Who is making the Offer?

CNO Financial Group, Inc., the issuer of the Debrsd, is making the Offer. CNO Financial Groug, lis a Delaware
corporation. The mailing address of our princigedcutive offices is 11825 N. Pennsylvania Str€atmel, Indiana 46032. Our telephong
number is (317) 817-6100.

Why is the Company making the Offer?

The principal purpose of the Offer is to reducedah®wunt of Debentures outstanding, thereby redutiaglilutive impact of the
Debentures on our equity. To the extent that aggddtures are tendered and accepted in the Oféewnilivnot be required to issue any
shares of our common stock pursuant to the terrssaf Debentures, eliminating the dilution that ldchave been caused by any such
issuances. See “Purposes, Effects and Plans—FRsrpbshe Offer.”

What are the securities being sought in the Offarcawhat is the purchase price?

We are offering to purchase for cash, upon theseana subject to the conditions of the Offer, amg all of our outstanding 7.0%
Convertible Senior Debentures due 2016. Uponeirag and subject to the conditions of the Offeldéis of Debentures who validly ten
and do not validly withdraw their Debentures apoor to 12:00 midnight, New York City time, at tead of the Expiration Date, will
receive, for each $1,000 of such Debentures, alRasthase Price equal to the sum of:

e the Average VWAP (as defined below) multiplied 8815145; plus
e afixed cash amount of $61.Z

providedthat in no event will the Purchase Price be lean $1,454.13 per $1,000 principal amount of suched&ures. The Purchase Pric|
will not be adjusted at any time during the Offer &ny dividends declared and/or paid on our comstock during the Offer. In addition td
the Purchase Price, holders will receive, in respktheir Debentures that are accepted for pueshascrued and unpaid interest on such
Debentures to, but excluding, the settlement diatieeoOffer. All amounts payable pursuant to tHee©will be rounded to the nearest
cent. See “The Offer—Principal Amount of Debensg;erice.”

The “ Average VWAP' means the simple arithmetic average of the DailyARA (as defined below) over the Averaging Peria
defined below).

The “ Averaqging Periol means the period of 30 consecutive trading daggriming on February 13, 2013 and ending on the
Expiration Date. For the avoidance of doubt, if more than three scheduled trading days duringpénied beginning on February 13, 201
are not trading days, we will extend the Expiratidaeite by a number of scheduled trading days thadélsghe number of scheduled trading
days that were not trading days.

The “ Daily VWAP” for any trading day means the per share volumigtwed average price of our common stock on the New
York Stock Exchange, as displayed under the hed@iligpmberg VWAP” on Bloomberg page “CNO.N <equit$QR” (or its equivalent
successor if such page is not available), in raspiebe period from the scheduled open of tradintl the scheduled close of trading of th
primary trading session of the New York Stock Exa@on such trading day (or if such volume-weiglateerage price is unavailable, the|
market value of one share of our common stock ch sading day determined, using a volumeighted average method, by us). The C
VWAP will be determined without regard to pmearket hours or after hours trading or any othetitrg outside of the regular trading ses:
trading hours.
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“ Trading day” means a day during which trading in our commantistgenerally occurs.

For the purposes of determining the Purchase Rni¢he event that on a trading day there is a statlsruption event, then the
Daily VWAP for such trading day shall be the markalue of one share of our common stock on sudirtgaday determined, using a
volume-weighted average method, by us.

“ Market disruption evernit means

e afailure by the primary United States nationategyional securities exchange or market on whichcoammon stock is listed or
admitted to trading to open for trading duringrégular trading session

e the occurrence or existence prior to 1:00 p.m., Nexk City time, on any scheduled trading day far oommon stock for mor¢
than one half-hour period in the aggregate durgmmiar trading hours of any suspension or limitatraposed on trading (by
reason of movements in price exceeding limits peechiby the relevant stock purchase or otherwise@ur common stock or in
any options, contracts or future contracts relatingur common stocl

The table below provides illustrations of the Pas Price per $1,000 principal amount of Debentasssming that the Average
VWAP is at specified levels. The actual PurchaseeRvill be subject to the minimum Purchase Pdescribed above.

lllustrative Average lllustrative Purchase
VWAP Price

$7.00 $ 1,454.1.
$7.25 $ 1,454.1.
$7.50 $ 1,454.1.
$7.75 $ 1,483.4
$8.00 $ 1,529.3
$8.25 $ 1,575.2
$8.50 $ 1,621.1.
$8.75 $ 1,667.0
$9.00 $ 1,712.8:
$9.25 $ 1,758.71
$9.50 $ 1,804.6-
$9.75 $ 1,850.5.
$10.00 $ 1,896.4
$10.25 $ 1,942.2
$10.50 $ 1,988.1!
$10.75 $ 2,034.0:
$11.00 $ 2,079.9:
$11.25 $ 2,125.7!
$11.50 $ 2,171.6
$11.75 $ 2,217.5!
$12.00 $ 2,263.4.
$12.25 $ 2,309.3(
$12.50 $ 2,355.1¢
$12.75 $ 2,401.01
$13.00 $ 2,446.9

See “The Offer—Principal Amount of Debentures; Bridllustrative Calculations of Purchase Price”finore detailed illustrative
calculations of the Purchase Price.




As of February 8, 2013, there was $92,996,000 aggeeprincipal amount of Debentures outstandinige Debentures are not listed
on any securities exchange. Our common stocktsdion the New York Stock Exchange under the syfi@0.” On February 8, 2013,
the last reported sale price of our common stoctherNew York Stock Exchange was $10.12 per share.

When will | know the Purchase Price for the Offer?

We will determine the final Purchase Price promgfier the close of trading on the New York Stoekliange on the Expiration
Date. We will announce the final Purchase Pricéater than 4:30 p.m., New York City time, on thepifation Date, and the final Purchas
Price will also be available by that time_at hitpuww.gbscusa.com/CNGand from the Information Agent. We note that thaimum
Purchase Price with respect to the Offer per $1@0®ipal amount of Debentures of $1,454.13 hesaaly been established. See “The
Offer—Principal Amount of Debentures; Price.”

How may | obtain information regarding the Purchaderice during the Offer?

Throughout the Offer, an indicative Purchase Pwitkebe available at http://www.gbsasa.com/CNGand from the Information
Agent at one of its telephone numbers listed orbtek cover of this Offer to Purchase. We willedtetine the final Purchase Price prom,
after the close of trading on the New York Stockltange on the Expiration Date. We will announeefihal Purchase Price no later thar
4:30 p.m., New York City time, on the Expirationt®aand the final Purchase Price will also be awddl by that time at http://www.gbsc
usa.com/CNGand from the Information Agent. See “The Offer—eipal Amount of Debentures; Price.”

Is there a minimum Purchase Price that will be paiid the Offer?

Yes. In no event will the Purchase Price paichan©ffer for any Debentures validly tendered anovadidly withdrawn at or prior
to 12:00 midnight, New York City time, on the Exation Date be less than $1,454.13. If the priéorgwula described above would resul
a Purchase Price that is less than $1,454.13 ped@principal amount of Debentures, subject todther terms and conditions described
this Offer to Purchase, we will pay a purchaseepégual to $1,454.13 per $1,000 principal amoumeaifentures validly tendered and not
validly withdrawn at or prior to 12:00 midnight, WeYork City time, on the Expiration Date. See “T@&er—Principal Amount of
Debentures; Price.”

Is there a maximum Purchase Price that will be paidthe Offer?

No. While there is a minimum purchase price thditlvé paid by us for Debentures validly tendered aat validly withdrawn at or
prior to 12:00 midnight, New York City time, on thxpiration Date, there is no maximum PurchaseePrigee “The Offer—Principal
Amount of Debentures; Price.”

Will | receive interest on my Debentures purchagaarsuant to the Offer?

Yes. Holders will receive, in respect of their Batures that are accepted for purchase, accruedrgoradd interest on such
Debentures to, but excluding, the settlement ditieeoOffer.

How and when will | be paid’

If your Debentures are accepted for purchase iOfifer, you will be paid the Purchase Price andaberued and unpaid interest
payable, in cash, promptly after the Expirationéband the acceptance of such Debentures for pwchvisch we expect to be on the
business day immediately following the Expiratioat® Payment will be made in U.S. dollars to asoant designated by the Depositary
which will act as your custodian or nominee for pfugpose of receiving payment from us and trangmifpayment to you. All amounts

payable pursuant to the Offer will be rounded ®rtlkearest cent. See “The Offer—Purchase of themales; Payment of Purchase Pricqg.
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Will I have an opportunity to tender my Debenturasthe Offer, or withdraw previously tendered Delteres, after the determination ¢
the final Purchase Price?

Yes. Since the Purchase Price to be paid in tfier @ill be announced by us by 4:30 p.m., New Y@itky time, on the Expiration
Date and the Offer will not expire earlier than@®midnight, New York City time, at the end of tepiration Date, you will have
approximately 7.5 hours following the determinatafrthe Purchase Price to tender your Debenturései®©ffer or to withdraw your
previously tendered Debentures. See “The Offerndiyal Amount of Debentures; Price,” “The Offer—Bedures for Tendering the
Debentures” and “The Offer—Withdrawal Rights.”

If your Debentures are held of record through a brder, dealer, commercial bank, trust company or othenominee and you
wish to tender or withdraw your Debentures after 500 p.m., New York City time, on the Expiration Date you must make
arrangements with your nominee for such nominee téax a Voluntary Offering Instructions form (in the case of a tender) or a notice
of withdrawal form (in the case of a withdrawal) tothe Depositary at its number on the back cover ahis Offer to Purchase on your
behalf prior to 12:00 midnight, New York City time, at the end of the Expiration Date, in accordance ith the procedures described
under “The Offer—Procedures for Tendering the Debetures” and “The Offer—Withdrawal Rights.”

How many Debentures will the Company purchase il

Upon the terms and subject to the conditions ofaffer, we will purchase any and all of our outstiaig Debentures validly
tendered and not validly withdrawn at or prior £1@0 midnight, New York City time, at the end oétExpiration Date. See “The Offer—
Principal Amount of Debentures; Price.”

Is the Offer subject to any minimum tender or otheonditions?

Our obligation to purchase Debentures validly teadeand not validly withdrawn in the Offer is nobgect to any minimum tende
condition. In addition, there is no financing cdiuh to the Offer. However, the Offer is condited upon the nobnecurrence of each of t
General Conditions. See “The Offer—Conditionshaf Offer.”

Will all of the Debentures | validly tender in th®ffer, and do not validly withdraw, be purchased?

Upon the terms and subject to the conditions ofQffer, we will purchase all of the Debentures ta validly tender pursuant to
the Offer and do not validly withdraw.

May | tender only a portion of the Debentures thiabwn?

Yes. You do not have to tender all of the Debergthat you own to participate in the Offer, exabpt Debentures must be
tendered in denominations of $1,000 or integraltiplels thereof.

How long do | have to tender my Debentures in th&ep?

You will have until 12:00 midnight, New York Citynte, at the end of Wednesday, March 27, 2013 taldeghether or not to
tender your Debentures in the Offer, provided tiatdo not choose to extend the Offer. We canrstrasyou that we will extend the Offe
or, if we extend the Offer, for how long it will lextended. See “The Offer—Principal Amount of Dathees; Price” and “The Offer—
Procedures for Tendering Debentures”.

Under what circumstances can the Offer be extendashended or terminated?

Subject to applicable law, we may extend the Ofiegny time or from time to time, for any reas&@ubject to applicable law, we
also expressly reserve the right, at any timeanftime to time, to amend the terms of the Offeariy respect. We may terminate the Offer
if any of the conditions described under “The GHe&Zonditions of the Offer” fails to be satisfied. thhe Offer is terminated, no Debenture
will be accepted for purchase and any Debentushdve been tendered will be returned to the hgidemptly after the termination. For
more information regarding our right to extend, acher terminate the Offer, see “The Offer—Extengbthe Offer; Termination;
Amendment.”




How will | be notified if the Offer is extended, aemded or terminated

Amendments to or terminations of the Offer may lelenat any time and from time to time by noticéh®Depositary followed byj
public announcement. Such announcement, in theeafaan extension, will be issued no later tha® @0n., New York City time, on the
next business day after the last previously scleetlkpiration Date. See “The Offer—Extension & @ffer; Termination; Amendment.”

How do | participate in the Offer”

You may tender your Debentures by transferringiibbentures through ATOP or following the other gahares described under
“The Offer—Procedures for Tendering Debentures.”

What must | do to participate if my Debentures dreld of record by a broker, dealer, commercial battust company or other nominee

If you wish to tender your Debentures and theyhald of record by a broker, dealer, commercial bamist company or other
nominee, you should contact such entity promptly iastruct it to tender your Debentures on yourdbiehYou are urged to instruct your
broker, dealer, commercial bank, trust companytieeronominee promptly to make arrangements forgssiag your instruction.

Should you have any questions as to the procedorésndering your Debentures, please call youk&rodealer, commercial bar
trust company or other nominee, or call the InfdioreAgent at one of its telephone numbers listedhe back cover of this Offer to
Purchase.

If you hold your Debentures through a broker, deale, commercial bank, trust company or other nomineeyou should keep
in mind that such entity may require you to take ation with respect to the Offer a number of days bedre the Expiration Date in
order for such entity to tender Debentures on youbehalf at or prior to 12:00 midnight, New York City time, at the end of the
Expiration Date. Tenders not completed at or priorto 12:00 midnight, New York City time, at the endof the Expiration Date will be
disregarded and of no effect.

See “The Offer—Procedures for Tendering the Delyestl
Once | have tendered Debentures, can | change mpdfi

You may withdraw previously tendered Debentureangttime before the Offer expires. In additiorieathe Offer expires, if we
have not accepted for purchase the Debenturesaitbndered, you may withdraw your Debenturesytine after midnight, New York
City time, on the 48 business day after the commencement of the Offer.

To withdraw Debentures previously tendered, yoyour broker, dealer, commercial bank, trust compangther nominee must
cause the DTC participant holding the Debenturesuh its DTC account to timely generate a “Reqiestsage” with respect to the
withdrawal specifying the amount of Debenturesdaonithdrawn, the name of the registered holdehefldebentures and the number of th
account at DTC to be credited with the withdrawrb®wures, and you must otherwise comply with DT@tcedures. See “The Offer—
Withdrawal Rights.”




What is the market value of my Debentures as okaent date’

There is no established reporting system or tradiagket for trading in the Debentures. Howeverpakeve that the Debentures
are currently traded over-the-counter and thaetiecurrently a high correlation between the trggirices for the Debentures and the
trading prices for the shares of our common stdltke closing price of our common stock on the NewkYStock Exchange on February §
2013 was $10.12 per share. The product of sudinggrice and 183.5145 shares of our common gieck$1,000 principal amount of
Debentures equals $1,857.17. See “Purposes, &Hadt Plans—Material Differences in the Rights ofdérs of the Debentures as a Res|
of the Offer.” You are urged to obtain more cutrerice information for our common stock and thebBtures. See “The Offer—Market
and Recent Prices for the Debentures and our consiocR.”

How will participation in the Offer affect my righg with respect to the Debenture

If your Debentures are tendered and accepted i@tfeg, you will receive the Purchase Price, togethith accrued and unpaid
interest with respect to the Debentures so tendévetut excluding, the settlement date of thee©fbut you will give up all rights and
obligations associated with ownership of the Delbe®t. See “Purposes, Effects and Plaktaterial Differences in the Rights of Holders
the Debentures as a Result of the Offer.”

If the Offer is completed and | do not participate the Offer, how will my rights and obligations wer my untendered Debentures
affected?

The rights and obligations under the Debenturetsriraain outstanding after settlement of the Off#frnot change as a result of
the Offer. However, if a sufficiently large pripal amount of Debentures does not remain outstgrafier settlement of the Offer, any
trading market for the remaining outstanding ppatiamount of Debentures may be less liquid anceraporadic, and market prices may
fluctuate significantly depending on the volumeaaf trading in the Debentures. See “Purposesctfind Plans—Material Differences i
the Rights of Holders of the Debentures as a Reétifte Offer” and “Purposes, Effects and Plans—e&if of the Offer on the Market for
Debentures.”

Will | have to pay brokerage commissions or transtaxes if | tender my Debentures in the Offer?

A registered holder of Debentures that tenderBéisentures directly to the Depositary and who dm¢give instructions for
payment to be made or delivered, or unpurchase@metes to be issued or delivered, to another pasilbnot need to pay any brokerage
commissions to us or the Depositary or transfeggaxf you hold Debentures through a broker okbgau should ask your broker or bank
whether you will be charged a fee to tender yourdiures. See “The Offer—Procedures for Tendahaddebentures,” “The Offer—
Purchase of the Debentures; Payment of Purchase’Rnd “The Offer—Brokerage Commissions.”

What are the tax consequences of tendering my Debess?

Holders of Debentures may be subject to UnitedeStieideral income taxation upon the receipt of éash us as payment for the
Debentures tendered in the Offer. See “Purpodées;tg and Plans—Certain United States Federalniecdax Consequences.”

Is anyone making a recommendation regarding whetheshould participate in the Offer”

None of us, our management or board of directbesDtealer Manager, the Depositary or the Infornmafigent makes any
recommendation to any holder of Debentures as tthveln or not to tender any Debentures. None abwrsmanagement or board of
directors, the Dealer Manager, the Depositary ertiiormation Agent has authorized any person e gny information or to make any
representation in connection with the Offer ottt the information and representations containedis Offer to Purchase or in the Lette
of Transmittal. If anyone makes any recommendatiorepresentation or gives any such informatian, ghould not rely upon that
recommendation, representation or information agnigabeen authorized by us, the Dealer ManagerD#ositary or the Information
Agent.

Before making your decision, we urge you to reasl @ffer to Purchase, including the documents ipomated by reference herein
and the Letter of Transmittal in their entirety.e\&lso urge you to consult your financial and tdwxisors in making your own decisions on
what action, if any, to take in light of your owarficular circumstances.
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How will the Company pay for the Debenture

We would need approximately $180.0 million to puarsh all of the Debentures outstanding as of FepR1a2013, assuming a
Purchase Price per $1,000 principal amount of Dieloes of $1,918.42, based on an assumed Average®/@¥{410.12, which was the
closing price per share of our common stock orNe® York Stock Exchange on February 8, 2013, asdragg that the purchase of
Debentures pursuant to the Offer is settled on Ma&; 2013. We intend to finance the Offer witBltan hand. There is no financing
condition to the Offer. See “The Offer—Source @mdount of Funds.”

Who can | talk to if | have questions about the @ff?
Global Bondholder Services Corporation is actinghasinformation Agent for the Offer and GoldmaagcBs & Co. is acting as thd

Dealer Manager for the Offer. You may call theohmfiation Agent or the Dealer Manager if you have gmestions about the Offer. See
“The Offer—Persons Employed in Connection with @féer” and the back cover of this Offer to Purchémefurther information.




FORWARD-LOOKING STATEMENTS

Statements, trend analyses and other informatiatagwed in this Offer to Purchase relative to mtsfer our products and trends in
our operations or financial results, as well agp#tatements, contain forward-looking statemeiittsinvthe meaning of the federal securities
laws and the Private Securities Litigation Reforat Af 1995. Forward-looking statements typicallg alentified by the use of terms such as
“anticipate,” “believe,” “plan,” “estimate,” “expég¢ “project,” “intend,” “may,” “will,” “would,” “c ontemplate,” “possible,” “attempt,” “seek,”
“should,” “could,” “goal,” “target,” “on track,” “©mfortable with,” “optimistic” and similar words|taough some forward-looking statements
are expressed differently. You should consideestants that contain these words carefully becthesedescribe our expectations, plans,
strategies and goals and our beliefs concerningduiusiness conditions, our results of operatifinancial position, and our business outlook
or they state other “forward-looking” informatioaded on currently available information. The “Rigctors’section of our Annual Report «
Form 10-K for the year ended December 31, 201dd fivith the SEC on February 27, 2012 (and any @gdaftsuch section in any subsequent
filings subsequently incorporated by reference ingrerovides examples of risks, uncertainties enents that could cause our actual results t
differ materially from the expectations expressedur forward-looking statements. Assumptions aiietr important factors that could cause
our actual results to differ materially from thas®icipated in our forward-looking statements iniduamong other things:

” w

° changes in or sustained low interest rates causihgctions in investment income, the margins offowed annuity and life
insurance businesses, and sales of, and demaraufgroducts

° expectations of lower future investment earningy o&use us to accelerate amortization, write ddwerbilance of insurance
acquisition costs or establish additional liateitifor insurance product

° general economic, market and political conditionsluding the performance and fluctuations of timarficial markets which
may affect the value of our investments as weth@sability to raise capital or refinance existingebtedness and the cost of
doing so;

° the ultimate outcome of lawsuits filed against nd ather legal and regulatory proceedings to whiehare subjec

° our ability to make anticipated changes to cemair-guaranteed elements of our life insurance prod

° our ability to obtain adequate and timely rate éases on our health products, including our-term care busines

° the receipt of any required regulatory approvatgiisidend and surplus debenture interest paynfenits our insurance
subsidiaries

° mortality, morbidity, the increased cost and usafgieealth care services, persistency, the adeqofagyr previous reserve

estimates and other factors which may affect tiofitpbility of our insurance product

° changes in our assumptions related to deferredsitiqn costs or the present value of future psp
° the recoverability of our deferred tax assets &edeffect of potential ownership changes and texahanges on their valu
° our assumption that the positions we take on ouraturn filings, including our position that theeBentures will not be

treated as stock for purposes of Section 382 ofrtteznal Revenue Code of 1986, as amended, ahdatitrigger an
ownership change, will not be successfully chal&ehhy the Internal Revenue Servi



changes in accounting principles and the interficetahereof (including changes in principles rethto accounting for
deferred acquisition cost:s

our ability to continue to satisfy the financiaticeand balance requirements and other covenardaradebt agreement

our ability to achieve anticipated expense redustiand levels of operational efficiencies includimgprovements in claims
adjudication and continued automation and rati@aitn of operating systerr

performance and valuation of our investments, idiclg the impact of realized losses (including ottem-temporary
impairment charges

our ability to identify products and markets in aliniwe can compete effectively against competitatls greater market
share, higher ratings, greater financial resouacgsstronger brand recognitic

our ability to generate sufficient liquidity to memur debt service obligations and other cash ne
our ability to maintain effective controls overdincial reporting

our ability to continue to recruit and retain protive agents and distribution partners and custaesonse to new products,
distribution channels and marketing initiativ

our ability to achieve eventual upgrades of ouafficial strength ratings and our insurance compahgidiaries as well as the
impact of our ratings on our business, our abibitaccess capital, and the cost of cap

the risk factors or uncertainties listed from titngime in our filings with the SEC

regulatory changes or actions, including thosetirejao regulation of the financial affairs of ausurance companies, suct
the payment of dividends and surplus debenturedstéo us, regulation of the sale, underwriting pricing of products, and
health care regulation affecting health insuramogpcts; anc

changes in the U.S. federal income tax laws andlagigns which may affect or eliminate the relatis® advantages of some
of our products or affect the value of our defeni@dassets

Other factors and assumptions not identified al@reealso relevant to the forward-looking statemeants it is not possible for us to
predict all of them; nor can we assess the impleaoh such factor or the extent to which any facocombinations of factors, may cause
actual results to differ materially from those @ned in any forward-looking statements.

All written or oral forward-looking statements #ttrtable to us are expressly qualified in theiirety by the foregoing cautionary
statement. Our forward-looking statements spedkasof the date made. Except as required umgefetderal securities laws and the rules
and regulations of the SEC (including Rule 13e{&d)inder the Exchange Act, which requires thatematchanges in the Offer be promptly
disseminated to security holders in a manner reddgmesigned to inform them of such changes), avaat have any intention or obligation
update or to publicly announce the results of @wsions to any of the forward-looking statementseflect actual results, future events or
developments, changes in assumptions or changeken factors affecting the forward-looking staterse



CERTAIN SIGNIFICANT CONSIDERATIONS

You should carefully consider the factors describelbw, in the sections titled “Risk Factors” inrddnnual Report on Form 10-K for
the fiscal year ended December 31, 2011, whichdsrporated herein (and any updates of such seictiany subsequent filings subsequently
incorporated by reference herein). This Offer todRase, including the documents incorporated hdrgireference, also contains forward-
looking statements that involve risks and uncetiegn Our actual results could differ materialigrh those anticipated in these forwdodking
statements as a result of certain factors, inctyttie risks faced by us described below and elseaihehis Offer to Purchase, including in the
documents incorporated by reference into this GidPurchase.

Risks Related to the Offe

Upon consummation of the Offer, holders who tendaeir Debentures will lose their rights under thedbentures,
including their rights to future interest and prinipal payments with respect to their Debentures ahdir rights as a
creditor of the Company.

If you tender your Debentures pursuant to the Offeu will give up all of your rights as a holddr@ebentures, including rights to
future payment of principal of and interest on Erebentures, and you will cease to be a creditth@Company. You will also be giving up
the right to convert your Debentures in accordamitie their terms. You will also give up the rigiotadjustments in the conversion rate for the
Debentures in the event the Company increasesvittedd, engages in certain other transactiondiopses to exercise its right to increase the
conversion rate.

The liquidity of any trading market that currentlgxists for the Debentures may be adversely affettgthe Offer and
holders who do not tender their Debentures may fihahore difficult to sell their Debentures.

If a significant percentage of the Debentures arelpased in the Offer, the liquidity of the tradimgrket for the Debentures, if any,
after the completion of the Offer may be substéigti@duced. Any Debentures purchased will redihgeaggregate principal amount of the
Debentures outstanding. As a result, the Debenitugy trade at a discount to the price at whick theuld trade if the Offer were not
consummated, subject to prevailing interest ratesmarket for similar securities and other factoree smaller outstanding aggregate princ
amount of the Debentures may also make the trgmicgs of the Debentures more volatile. The trgdirarket for the Debentures is quite
limited at present and may become further limiteéaesult of the Offer. We cannot assure youahaictive market in the Debentures will
exist or be maintained, or as to the prices at lwtlie Debentures may be traded after the Offeprisemmated.

The Company has not made a recommendation as tothdreor not you should tender your Debentures iretldffer, and
the Company has not obtained any third-party detémation that the Offer is fair to the holders of thDebentures.

None of us, our management, our board of directbesDealer Manager, the Depositary or the Infoiromafgent is making a
recommendation as to whether or not holders oDibleentures should tender their Debentures pursadhé Offer. We have not retained nor
do we intend to retain any person to act on beifalie holders of the Debentures for purposes gbtiating the terms of this Offer or to pass
upon the fairness of the Offer or make any recontdaton regarding the Offer.
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The failure to timely complete the Offer success$jutould negatively affect the market price of oaommon stock and the
trading price of the Debentures.

Several conditions must be satisfied or waived teefee may complete the Offer, including that noenat adverse change to our
business, operations, properties, condition, adéadities, prospects or financial affairs ocsuyrior to 12:00 midnight, New York City time,
at the end of the Expiration Date. Conditions dejemt upon the receipt of necessary governmenpabgpls may not be waived by us. In
addition, to the extent permitted by law, we resahe right to extend the Offer in our sole didoret If the Offer is not timely completed, the
market price of our common stock and the tradingepof the Debentures may decline to the exteritdheh prices reflect the assumption that
the Offer will be completed on the scheduled ExjwraDate. In addition, to the extent that we adt¢he Offer, the risks described elsewhere
in these “Risks Related to the Offer” may be exbatad.
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PRICE RANGE OF DEBENTURES AND COMMON STOCK; DIVIDEN DS AND DIVIDEND POLICY

There is no established reporting system or tradiagket for trading in the Debentures. We belithad the Debentures are currently
traded over-the-counter and that there is curremtligh correlation between the trading pricedlierDebentures and the trading prices for the
shares of our common stock.

The principal market on which our common stockésléd is the New York Stock Exchange under the syi@NO.” The high and
low sales prices per share of our common stockparted on the New York Stock Exchange are providehke following table.

High Low

2011

First Quartel $ 75¢ $ 6.2:
Second Quarte 8.3¢4 6.9¢
Third Quartel 8.1t 5.2¢
Fourth Quarte 6.7¢ 4.7¢
2012

First Quarte! $ 8.1C $ 6.1(C
Second Quarte 7.9¢ 6.3(
Third Quartel 10.1¢ 7.5t
Fourth Quarte 10.0¢ 8.2¢
2013

First Quarter (through February 8, 20: $ 104: % 9.3¢

On February 8, 2013, the closing price of our commstock on the New York Stock Exchange was $10etZpare.

We urge you to obtain more current price informafior our common stock and the Debentures duriagdffer period. See “The
Offer—Principal Amount of Debentures; Price.”

We commenced payment of a dividend on our commmrksh the second quarter of 2012. The dividerdeidared each quarter by
our board of directors. In determining dividenalst board of directors takes into considerationfmancial condition, including current and
expected earnings and projected cash flows. Wqzah dividends of $0.02 per share of our comnmekn each of June 25, 2012,
September 24, 2012 and December 24, 2012.

12



THE OFFER
Principal Amount of Debentures; Pric

We are offering to purchase for cash, upon theseand subject to the conditions of the Offer, amy all of the outstanding
Debentures for a Purchase Price for each $1,00@ipal amount of Debentures equal to the sum of:

e the Average VWAP (as defined below) multiplied 8815145; plus
e afixed cash amount of $61.Z

provided that in no event will the Purchase Prieddss than $1,454.13 per $1,000 principal amolstich Debentures. The Purchase Price
will not be adjusted at any time during the Offer &ny dividends declared and/or paid on our comstock during the Offer. In addition to
the Purchase Price, holders will receive, in respktheir Debentures that are accepted for pueshascrued and unpaid interest on such
Debentures to, but excluding, the settlement diatieeoOffer. All amounts payable pursuant to tHée©will be rounded to the nearest cent.

The “ Average VWAP' means the simple arithmetic average of the DdilyAPs (as defined below) over the Averaging Pe(iasl
defined below).

The “ Averading Periol means the period of 30 consecutive trading daggriming on February 13, 2013 and ending on the
Expiration Date. For the avoidance of doubt, if mmre than three scheduled trading days duringéhi®d beginning on February 13, 2013
are not trading days, we will extend the Expiratidate by a number of scheduled trading days thaéleghe number of scheduled trading c
that were not trading days.

The “ Daily VWAP” for any trading day means the per share volumigfied average price of our common stock on the Mevk
Stock Exchange, as displayed under the headingpfBleerg VWAP” on Bloomberg page “CNO.N <equity> AQ its equivalent successor
if such page is not available), in respect of theqa from the scheduled open of trading untilsbkeduled close of trading of the primary
trading session of the New York Stock Exchangeumh srading day (or if such volunweighted average price is unavailable, the markte
of one share of our common stock on such tradiygdééermined, using a volume-weighted average ndettwpus). The Daily VWAP will be
determined without regard to pre-market hours tardfours trading or any other trading outsidehefriegular trading session trading hours.

“ Trading day’ means a day during which trading in our commatlstgenerally occurs.

For the purposes of determining the Purchase Rri¢cbe event that on a trading day there is a etadlsruption event, then the Daily
VWAP for such trading day shall be the market valtiene share of our common stock on such tradaygddtermined, using a volume-
weighted average method, by us.

For the purposes of determining the Purchase Rritenarket disruption evefitmeans:

e a failure by the primary United States nationategional securities exchange or market on whichcounmon stock is listed or
admitted to trading to open for trading duringrégular trading session;

e the occurrence or existence prior to 1:00 p.m., Nevk City time, on any scheduled trading day far oommon stock for more
than one half-hour period in the aggregate durggmilar trading hours of any suspension or limitatraposed on trading (by
reason of movements in price exceeding limits peeethiby the relevant stock purchase or otherwise@ur common stock or in
any options, contracts or future contracts relattngur common stocl

Upon the terms and subject to the conditions offfer, all Debentures validly tendered in the @#ed not validly withdrawn will k
accepted for purchase in the Offer. As of Febr@a3013, there was $92,996,000 aggregate prinaipalunt of Debentures outstanding. The
Debentures are not listed on any securities exaa@ur common stock is listed on the New York BtBgchange under the symbol
“CNO.” On February 8, 2013, the last reported gaiee of our common stock on the New York Stocklange was $10.12 per share.
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Illustrative Calculations of Purchase Price

For purposes of illustration, the table below irdiés the total Purchase Price (and fixed and Var@bmponents thereof) that would
be calculated on the basis of the pricing form@sadibed above with respect to each $1,000 prihaipaunt of Debentures, assuming a range
of illustrative Average VWAPs indicated in the Kind column. The actual Average VWAP may be higindower than the illustrative
Average VWAPs below. The actual Purchase Pricebgikubject to the minimum Purchase Price desgribeve.

Illustrative

Variable Fixed

Component Component of  lllustrative

of Purchase Purchase Purchase
lllustrative Average VWAP Price(1) Price Price
$7.00 — — $ 14541
$7.25 — — $ 14541
$7.50 — — $ 14541
$7.75 $ 14222 % 61.28 $  1,483.4
$8.00 $ 1468.1. $ 61.28 $ 1,529.3
$8.25 $ 1513.9¢ % 61.28 $ 1,575.2
$8.50 $ 15598 % 61.28 $ 1,621.1.
$8.75 $ 1,6057" % 61.28 $ 1,667.0(
$9.00 $ 16516 % 61.28 $ 1,712.8:
$9.25 $ 16975 % 61.28 $ 1,758.71
$9.50 $ 1,743.3¢ % 61.2¢ $ 1,804.6
$9.75 $ 1,789.2° % 61.28 $ 1,850.5:
$10.00 $ 18351 % 612t $  1,896.4
$10.25 $ 1,881.0. % 61.28 $ 1,942.2
$10.50 $ 1,926.90 $ 61.28 $  1,988.1!
$10.75 $ 19727t % 61.28 $ 2,034.0:
$11.00 $ 2,018.6¢ $ 61.2¢ $ 2,079.9
$11.25 $ 20645 % 61.28 $ 2,125.7
$11.50 $ 21104 % 61.2¢ $ 21716
$11.75 $ 2,156.3( $ 61.28 $ 2,217.5!
$12.00 $ 22021 % 61.28 $ 2,263.4.
$12.25 $ 2,248.00 % 61.2t $ 2,309.3
$12.50 $ 2,293.9 % 61.28 $ 2,355.1
$12.75 $ 23398 % 61.2t $ 2,401.00
$13.00 $ 2,385.6¢ % 61.28 $  2,446.9

(1) The illustrative variable component of the Purchi@gee has been calculated by multiplying the alie illustrative Average VWAP by
constant multiplier of 183.514

In addition, holders will receive, in respect oéithDebentures that are accepted for purchaseyed@nd unpaid interest on such
Debentures to, but excluding, the settlement datieeoOffer. All amounts payable pursuant to tHee©will be rounded to the nearest cent.

Throughout the Offer, an indicative Average VWARIdhe resulting indicative Purchase Price will baikable at http://www.gbsc
usa.com/CNGand from the Information Agent at one of its telep& numbers listed on the back cover of this Q&ideurchase. We will
determine the final Purchase Price promptly afierdlose of trading on the New York Stock Exchamge¢he Expiration Date. We will
announce the final Purchase Price no later thab @18., New York City time, on the Expiration Daéad the final Purchase Price will also be
available by that time at http://www.gbssa.com/CNGand from the Information Agent.
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The following summarizes the Purchase Price inféionahat will be available during the Offer:

e By 4:30 p.m., New York City time, on each tradiraydafter the commencement date of the Offer andrbehe first day of the
Averaging Period, the webpage will show an indi@#\verage VWAP and the resulting indicative PusghBrice calculated as
though that day were the Expiration Déte., it will show the indicative Average VWAP ftirat day and the preceding 30 trac
days and the resulting indicative Purchase Pr

e During each trading day during the Averaging Pertbd webpage will show the indicative Average VWaRI resulting
indicative Purchase Price using cumulative actaalihg data, updated every three hours startid@&0 a.m., New York City
time, on each trading day as follov

o On the first trading day of the Averaging Peridt tvebpage will show the indicative Average VWA agsulting
indicative Purchase Price that reflect the acttmhlDay VWAP (as defined below) during the elapgedion of that
trading day

o0 On each subsequent trading day of the Averaging&®ahe webpage will show the indicative Averag&/XP and
resulting indicative Purchase Price that refleetgimple arithmetic average of the Daily VWAP oa fireceding trading
days of the Averaging Period and the actual Integ-BWAP during the elapsed portion of such subsetguiading day,
weighting the Daily VWAP for each preceding tradohay in the period the same as such actual Intsa\MYdAP. For
example, at any time during the 30th trading dathefAveraging Period, the webpage will show thiidative Average
VWAP equal to (a) the combined Daily VWAP for theepeding 29 trading days plus the actual Intra-B&yAP during
the elapsed portion of the ttrading day divided by (b) 30, as well as the risglindicative Purchase Pric

e Each time the webpage is updated, it will also shmclosing trading price (or, after the Averagieyiod starts, a reasonably
current trading price) for our common stock onlifeav York Stock Exchangs

“ Intra-Day VWAP" at any time on any day means the volume weightestage price of our common stock on the New YadclS
Exchange for the period beginning at the officipéo of trading on that day and ending as of tina tbn that day, as calculated by
Bloomberg. The data used to derive the Intra-D¥YAP during the Averaging Period will reflect a 20aute reporting delay.

We will determine the final Purchase Price prompfier the close of trading on the New York Stoekltange on the Expiration
Date. We will announce the final Purchase Pricéater than 4:30 p.m., New York City time, on thepiation Date, and the final Purchase
Price will also be available by that time_at httpww.gbscusa.com/CNGand from the Information Agent.

At any time during the Offer, you may also contéet Information Agent to obtain an indicative AvgeaVWAP and the resulting
indicative Purchase Price (and, once it is deteedhithe final Purchase Price) at one of its telaphmumbers listed on the back cover of this
Offer to Purchase.

All Debentures validly tendered but not purchasedalnise the Offer is not completed will be returtoegou at our expense promptly
following the earlier of the termination or expiaat of the Offer.

You may withdraw your Debentures from the Offerfojowing the procedures described under “The GH&vithdrawal Rights.”
If we:

e adjust the pricing formula or the minimum PurchBsiee;

e otherwise increase or decrease the Purchase Biieepaid for the Debentures;

e decrease the principal amount of Debentures weesking to purchas
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then the Offer must remain open, or will be extehdmtil at least ten business days from, and dioly, the date that notice of any such che
is first published, sent or given in the mannercdesd under “The Offer—Extension of the Offer; mémation; Amendment.” The calculation
of the final Purchase Price on the basis of thmida described above will not be considered areeme or decrease in the price to be paid in
the Offer and will not require an extension of @ier.

For purposes of the Offer, a “ business Hayeans any day other than a Saturday, Sunday oed)Sitates federal holiday and cons
of the time period from 12:01 a.m. through 12:0@might, New York City time.

The Offer is not conditioned on any minimum priradlipmount of Debentures being tendered. In additlwere is no financing
condition to the Offer. However, the Offer is caimhed upon the non-occurrence of each of the @i@onditions. See “The Offer—
Conditions of the Offer.”

Procedures for Tendering the Debentur

All of the Debentures are held in book-entry fohmough the facilities of DTC, and all of the Dehawefs are currently represented by
one or more global certificates held for the ac¢@idTC.

If you desire to tender Debentures, you may tesdeh Debentures to the Depositary through DTC’s R by submitting a signed
Letter of Transmittal, together with a confirmatiohbook-entry transfer of the Debentures and ghgrorequired documents, in either case by
following the procedures set forth below.

Debentures may be tendered and accepted for paymbnin principal amounts equal to minimum denoations of $1,000 and
integral multiples of $1,000 in excess thereof. alternative, conditional or contingent tenderd i accepted.

We are not providing for procedures for tenders oDebentures to be made by guaranteed delivery. Acatingly, you must
allow sufficient time for the necessary tender proedures to be completed during the normal businessolrs of DTC on or prior to the
Expiration Date. If you hold your Debentures through a broker, dealer, commercial bank, trust companyr other nominee, you should
keep in mind that such entity may require you to t&e action with respect to the offer a number of day before the Expiration Date in
order for such entity to tender Debentures on youbehalf at or prior to 12:00 midnight, New York City time, at the end of the
Expiration Date. Tenders not completed at or priorto 12:00 midnight, New York City time, at the endof the Expiration Date will be
disregarded and of no effect.

How to Tender If You Are a Beneficial Owner but NatDTC Participant

If you hold your Debentures through a broker, dealemmercial bank, trust company or other nomigee,will need to timely
instruct your broker, dealer, commercial bank,ttngnpany or other nominee to tender your Debestat@r prior to 12:00 midnight, New
York City time, at the end of the Expiration Datethe manner described below and upon the termsamtitions set forth in this Offer to
Purchase. Please refer to any materials forwatagdu by your broker, dealer, commercial banksttaompany or other nominee to determing
how you can timely instruct your nominee to takesthactions.

In order to participate in the Offer, you must imst your broker, dealer, commercial bank, trushpany or other nominee to
participate on your behalf. Your broker, dealemeercial bank, trust company or other nominee Ishawange for the DTC participant
holding the Debentures through its DTC accounetaler those Debentures in the Offer to the Depgsdaor prior to 12:00 midnight, New
York City time, at the end of the Expiration Date.

If you hold your Debentures through a broker, dealemmercial bank, trust company or other nomigee,should keep in mind that

such entity may require you to take action wittpeed to the Offer a number of days before the Etjgin Date in order for such entity to ten
Debentures on your behalf at or prior to 12:00 rigidlh New York City time, at the end of the Expicax Date.
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You are urged to instruct your broker, dealer, camial bank, trust company or other nominee proyiptimake arrangements for
processing your instruction.

If you hold your Debentures through a broker orkoatiner than the Dealer Manager, you should ask pmker or bank if you will be
charged a fee to tender your Debentures through lstaker or bank.

How to Tender if You Are a DTC Participant
To participate in the Offer, a DTC participant must
e comply with the ATOP procedures of DTC describelbweor

e (i) complete and sign and date the Letter of Tratiaimor a facsimile of the Letter of Transmittél) have the signature on the
Letter of Transmittal guaranteed if the Letter ohffismittal so requires, (iii) mail or deliver thetter of Transmittal or facsimile
thereof, together with any other documents requiethe Letter of Transmittal, to the Depositaryaprior to 12:00 midnight,
New York City time, at the end of the ExpirationtBaand (iv) ensure that the Depositary receiviesr prior to 12:00 midnigh
New York City time, at the end of the ExpirationtBaa timely confirmation of bow-entry transfer of such Debentures into the
Depositar’s account at DTC according to the procedure fok-entry transfer described belo

No documents should be sent to us, the Dealer Mar@aghe Information Agent. An Agent's Message daefined herein) or the
Letter of Transmittal should be delivered onlytie Depositary. The Depositary will not accept sander materials other than the Letter of
Transmittal or an Agent’'s Message.

By tendering Debentures pursuant to the Offer,widbe deemed to have agreed that the deliverysamtender of the Debentures is
not effective, and the risk of loss of the Debeasuloes not pass to the Depositary, until recsiplé Depositary of the items listed above
together with all accompanying evidences of autii@ind any other required documents in form satisfg to us. In all cases, you should
allow sufficient time to assure delivery to the Dsppary prior to 12:00 midnight, New York City timat the end of the Expiration Date.

Tendering through DTC’s ATOP

The Depositary will establish an account at DTChwéspect to the Debentures for purposes of therQihd any financial institution
that is a DTC participant may make book-entry aglvof eligible Debentures by causing DTC to transiuch Debentures into the
Depositary’s account in accordance with DTC’s pdages for such transfer.

The Depositary and DTC have confirmed that Debestheld in book-entry form through DTC that arbéaendered in the Offer are
eligible for ATOP. To effectively tender Debentsir®TC participants may until 5:00 p.m., New YorkyGime, on the Expiration Date, in li¢
of physically completing and signing the LettefTodnsmittal and delivering it to the Depositangattonically transmit their acceptance
through ATOP, and DTC will then verify the accet@anexecute a book-entry delivery to the Deposiaagcount at DTC and send an Agent'’s
Message to the Depositary for its acceptance. cbhérmation of a book-entry transfer into the Dsipary’s account at DTC as described
above is referred to herein as a “Book-Entry Candition.” Delivery of documents to DTC does notstitnte delivery to the Depositary.

The term “Agent’s Message” means a message trateshfiy DTC to, and received by, the Depositary fanching a part of the Book-
Entry Confirmation, which states that DTC has reedian express acknowledgment from the DTC padittipescribed in such Agent’s
Message, stating that such participant has receimddcagrees to be bound by the terms and condibibthe Offer as set forth in this Offer to
Purchase and the Letter of Transmittal, and thatnag enforce such agreement against such participan

To effectively tender Debentures after 5:00 p.newN ork City time, on the Expiration Date, but prto 12:00 midnight, New York
City time, at the end of the Expiration Date, DT&tjripants may complete and sign a Voluntary @ifginstructions form and deliver it via
facsimile to the Depositary at the facsimile numélaswn on the back cover of this Offer to PurchaBee Voluntary Offering Instructions
form is available at http://www.gbsesa.com/CNCand is filed as an exhibit to the Schedule TO. bdiately after delivering the Voluntary
Offering Instructions form, a DTC participant shdt¢lephone the Depositary at its telephone nuridted on the back cover of this Offer to
Purchase to confirm receipt and determine if amgh&r action is required.
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If you desire to tender your Debentures on the Etjoin Date through ATOP, you must allow sufficiéinte for completion of the
ATOP procedures during the normal business houBsT& on such date.

If your Debentures are held of record through a brder, dealer, commercial bank, trust company or othenominee and you
wish to tender your Debentures after 5:00 p.m., Nework City time, on the Expiration Date, you must nake arrangements with your
nominee for such nominee to fax a Voluntary Offerig Instructions form to the Depositary at its numberon the back cover of this Offer
to Purchase on your behalf prior to 12:00 midnightNew York City time, at the end of the Expiration Date, in accordance with the
procedures described above.

Signature Guarantees

All signatures on a Letter of Transmittal or a netof withdrawal, as the case may be, must be gtesd by a recognized participant
in the Securities Transfer Agents Medallion Progrtire NYSE Medallion Signature Program or the Sterkhange Medallion Program (each,
a “Medallion Signature Guarantor”) unless the Debess tendered or withdrawn, as the case may lvsuant thereto are tendered (1) by the
DTC participant whose name appears on a securgijipo listing as the owner of the Debentures whs hot completed the box entitled
Special Payment Instructions or Special Delivestrinctions on the Letter of Transmittal or (2) fioe account of a member firm of a registe
national securities exchange, a member of the Einhimdustry Regulatory Authority, Inc. or a comitial bank, trust company or other
nominee having an office or correspondent in théddnStates. If Debentures are registered in #meenof a person other than the signatory of
a Letter of Transmittal or a notice of withdrawad, the case may be, or if delivery of the Purclrasm is to be made or tendered, or Deben
that are not accepted are to be returned, to apether than the holder, then the signature o¢tier of Transmittal accompanying the
tendered Debentures must be guaranteed by a Mau8ignature Guarantor as described above.

General Provisions

The method of delivery of Debentures and all otlmruments or instructions including, without lintikea, an Agent's Message and
the Letter of Transmittal, is at your risk.

All questions as to the form of all documents dmalvalidity (including time of receipt) and accapta of all tenders and withdrawals
of Debentures will be determined by us. In thengwé a dispute, a court of competent jurisdictias the power to review and make binding
determinations with respect to our determinatidrthese matters. Alternative, conditional or cogént tenders will not be considered
valid. We reserve the absolute right to reject angll tenders of Debentures that are not in prégren or the acceptance of which would, in
our opinion, be unlawful. We also reserve thetrighwaive any defects, irregularities or condiiaf tender as to particular Debentures. A
waiver of any defect of irregularity with respeatthe tender of any Debenture shall not constaussiver of the same or any other defect or
irregularity with respect to the tender of any otbebentures except to the extent we may othersagarovide. We will interpret the terms ¢
conditions of the Offer. In the event of a dispateourt of competent jurisdiction has the poweretview and make binding determinations
with respect to our interpretation of the terms aadditions of the Offer. Tenders of Debenturedlsiot be deemed to have been made until
any defects or irregularities have been waivedsgncured. None of us, the Dealer Manager, theoBitary, the Information Agent or any
other person will be under any duty to give noéfion of any defect or irregularity in any tendéDebentures, or will incur any liability to yc
for failure to give any such notification.

All tendering holders, by execution of the LettéToansmittal or a Voluntary Offering Instructiofem or a facsimile thereof, or
transmission of an Agent’s Message through ATORyavany right to receive notice of the acceptarfadeir Debentures for purchase.
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Debentures being tendered must be delivered tDépositary in accordance with the procedures desdrin this Offer to Purchase,
or prior to 12:00 midnight, New York City time, tiite end of the Expiration Date.

No Appraisal Rights

No appraisal rights are available to holders of &gbres under applicable law in connection withGlfer.

Your Representation and Warranty; our Acceptancer@titutes an Agreement

A tender of Debentures under the procedures destebove will constitute your acceptance of thmseand conditions of the
Offer. In addition, by instructing your custodiannominee to tender your Debentures in the Offen, are representing, warranting and

agreeing that, among other things:

e you have received a copy of this Offer to Purchasthe Letter of Transmittal and agree to be bduyndll the terms an
conditions of the Offel

e you have full power and authority to tender youbBeatures

e you have assigned and transferred the Debentuths epositary and irrevocably constitute and appbe Depositary as yol
true and lawful agent and attorney-in-fact to cagm@r Debentures to be tendered in the Offer, poater of attorney being
irrevocable and coupled with an interest, subjetf to the right of withdrawal described in thisf@fto Purchase; ar

e your Debentures are being tendered, and will, vdeaepted by the Depositary, be free and clear chalges, liens, restrictior
claims, equitable interests and encumbrances, tiharthe claims of a holder under the expresss@ifthe Offer

Your custodian or nominee, by delivering, or cagsmbe delivered, the Debentures and a completghis Message or Letter of
Transmittal to the Depositary is representing aadranting that you, as owner of the Debenturese hapresented, warranted and agreed to
each of the above.

By tendering Debentures pursuant to the Offer,wiualso be deemed to have agreed to, upon regerstute and deliver any
additional documents deemed by the Depositary ardip be necessary or desirable to complete ttietesale, assignment and transfer of th
Debentures tendered thereby.

Our acceptance for purchase of Debentures tendeget the Offer will constitute a binding agreemiegiween you and us upon the
terms and conditions of the Offer described in #mnid the related documents. Such agreement wijbleerned by, and construed in accord:
with, the laws of the State of New York.

Return of the Debentures if the Offer is not Compee

If any validly tendered Debentures are not purctiderause the Offer is not completed, such unpeechBebentures will be return
without cost to the tendering holder promptly after earlier of the termination or expiration o tBffer by book-entry delivery through DTC
to the accounts of the applicable DTC participants.

Backup Withholding and Information Reporting

For a discussion of certain United States fede@me tax consequences to tendering holders, iimgjymbssible information reportii
and backup withholding, see “Purposes, EffectsRlads—Certain United States Federal Income Tax €prences.”

Withdrawal Rights
Debentures tendered in the Offer may be withdrataang time at or prior to 12:00 midnight, New Y dZky time, at the end of the
Expiration Date and may also be withdrawn at ametafter midnight, New York City time, on the #®usiness day after the commencement

of the Offer if we have not accepted such Debesttoepurchase by then. Except as otherwise pealid this section, tenders of Debentures
are irrevocable.
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For a withdrawal of a tender of Debentures to lbectifze, a written or facsimile transmission notafevithdrawal must be received
the Depositary prior to 12:00 midnight, New YorkyCiime, at the end of the Expiration Date, by mi@k or hand delivery at its address or
facsimile number listed on the back cover of thie©to Purchase or by a properly transmitted “ResjiMessage” through ATOP. Any such
notice of withdrawal must:

e specify the name of the person who tendered theates to be withdrawn and the name of the DT@qipant whose name
appears on the security position listing as theawvafi such Debentures, if different from that o fferson who deposited the
Debentures

e contain the aggregate principal amount of Debesttode withdrawn and the number of the accouBfTa to be credited with
the withdrawn Debenture

e unless transmitted through ATOP, be signed by tiddn thereof in the same manner as the origigalature on the Letter of
Transmittal, including any required signature gusa(s); ant

e if the Letter of Transmittal was executed by a parather than the DTC participant whose name agp@an security position
listing as the owner of the Debentures, be accoredary a properly completed irrevocable proxy #uathorized such person to
effect such withdrawal on behalf of such holc

Withdrawal of Debentures can only be accomplisimeacicordance with the foregoing procedures.

If you tendered your Debentures through a brokeajet, commercial bank, trust company or other nemiand wish to withdraw yc
Debentures, you will need to make arrangementwifitidrawal with your nominee. Your ability to widhkaw the tender of your Debentures
will depend upon the terms of the arrangementshaue made with your nominee and, if your nominagisthe DTC participant tendering
those Debentures, the arrangements between youneemnd such DTC participant, including any areangnts involving intermediaries
between your nominee and such DTC participant.

If you tendered Debentures through a broker, dealercommercial bank, trust company or other nominee rad you wish to
withdraw your Debentures after 5:00 p.m., New YorkCity time, on the Expiration Date, you must make arangements with your
nominee for such nominee to fax a notice of withdsaal to the Depositary at its number on the back car of this Offer to Purchase on
your behalf prior to 12:00 midnight, New York City time, at the end of the Expiration Date.

Through DTC, the Depositary will return to tendgrimlders all Debentures in respect of which it feegived valid withdrawal
instructions promptly after it receives such instions.

All questions as to the form and validity (inclugitime of receipt) of any notice of withdrawal ofeader will be determined by us.
the event of a dispute, a court of competent jigiah has the power to review and make bindingdeinations with respect to our
determinations of these matters. We reserve thelate right to reject any or all attempted withwiads of Debentures that are not in proper
form or the acceptance of which would, in our opinibe unlawful. We also reserve the right to wainy defects, irregularities or conditions
of a withdrawal as to particular Debentures. Awgaiof any defect or irregularity with respect e withdrawal of any Debenture shall not
constitute a waiver of the same or any other defeatregularity with respect to the withdrawalarfy other Debenture except to the extent we
may otherwise so provide. Withdrawals of Debergsigall not be deemed to have been made until efiegts or irregularities have been
waived by us or cured. None of us, the Dealer anahe Depositary, the Information Agent or attyeo person will be under any duty to
give natification of any defect or irregularity #my notice of withdrawal of a tender or incur aiapility for failure to give any such
natification.
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Withdrawals may not be rescinded, and any Debesittakdly withdrawn will thereafter be deemed natidly tendered for purposes
of the Offer unless the withdrawn Debentures afigllyare-tendered before the expiration of the @ffg following the procedures described
under “The Offer—Procedures for Tendering the Délress.” If we extend the Offer, are delayed in acceptance for purchase of
Debentures, or are unable to purchase Debentudes thre Offer for any reason, then, without pregedo our rights under the Offer, the
Depositary may, subject to applicable law, retaimdered Debentures on our behalf, and such Delesntualy not be withdrawn except to the
extent tendering holders are entitled to withdranigdits as described in this section.

Purchase of the Debentures; Payment of Purchasec

Upon the terms and conditions of the Offer, progfiillowing the Expiration Date, we will purchasedapay for, and thereby
purchase, all Debentures validly tendered and alidly withdrawn. We expect such purchase and payrto occur on the business day
immediately following the Expiration Date.

For purposes of the Offer, we will be deemed toehascepted for purchase and therefore purchaseehilebs that are validly
tendered and not validly withdrawn only when, ad dinwve give notice to the Depositary of our aceeywe of such Debentures for purchase.

Upon the terms and conditions of the Offer, prognpfter the Expiration Date, we will accept for pliase and pay the Purchase Pi
and accrued and unpaid interest payable pursudhé tierms of the Offer, for any and all of the Betures that are validly tendered and not
validly withdrawn.

We will pay the aggregate Purchase Price, and adand unpaid interest payable pursuant to thestefrthe Offer, for each of the
Debentures purchased pursuant to the Offer to esuat designated by the Depositary, which will@tustodian or nominee for tendering
holders for the purpose of receiving payment franand transmitting payment to the tendering holders

We will not pay interest on the Purchase Pricegheraccrued and unpaid interest payable pursudhetterms of the Offer, with
respect to any of the Debentures regardless oflalay in making payment on the part of the Depogita DTC. In addition, if certain events
occur, we may not be obligated to purchase Debestarthe Offer. See the conditions of the Offetler “The Offer—Conditions of the
Offer.”

We will pay all transfer taxes, if any, payabletba transfer to us of Debentures purchased undedtfer. If, however, (i) payment
the Purchase Price is to be made to any personthidue the registered holder or (ii) Debenturestantiered for purchase are to be register
the name of any person other than the registerilhdahen the amount of all transfer taxes, if @nfiether imposed on the registered holder,
the other person or otherwise), payable on acodiuthie transfer to the other person, will be dedddtom the Purchase Price unless
satisfactory evidence of the payment of the trartsfees, or exemption therefrom, is submitted.

Conditions of the Offer

Notwithstanding any other provision of the Offer will not be required to purchase and pay for Bepentures tendered, and may
terminate or amend the Offer or may postpone tbemeance for purchase of, or the purchase of amgdliment for Debentures, subject to
Rules 13e-4(f)(5) and 14e-1(c) under the Exchangfenrhich require that an offeror pay the considerabffered or return the Debentures
tendered promptly after the termination or withdaawf a tender offer, if any of the General Coratit, as described below, shall have
occurred. There is no financing condition to tHée©

The “General Conditions” shall mean:

e in our reasonable judgment, as determined pritin@aexpiration of the Offer, the purchase of Debeag will result in any adver
tax consequences to us;

e in our reasonable judgment, any of the followinglshave occurred and be continuii
e there shall have occurre

e any general suspension of trading in, or limitationprices for, securities in the United Statesises or financial
markets;
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e a material impairment in the trading market for td@bconvertible debt securitie
e any suspension or limitation of trading of any af securities on any exchange or in the -the-counter market

e adeclaration of a banking moratorium or any susigenof payments in respect of banks in the Un8tates (whether or
not mandatory)

e any limitation (whether or not mandatory) by anywgmmental authority on, or other event that, in @asonable
judgment, would have a reasonable likelihood oéetfhg, the extension of credit by banks or otkading institutions it
the United State:

e any attack on, outbreak or escalation of hostilibe acts of terrorism involving, the United Statest would reasonably
be expected to have a materially adverse effecuoror our affiliates’ business, operations, prtipsr condition
(financial or otherwise), assets, liabilities cogpects; o

e any significant adverse change in the United Steearities or financial markets generally thatum reasonable
judgment, would have a material adverse effectwroo our affiliate’ business, operations, properties, condition
(financial or otherwise), assets, liabilities cogpects or those of our affiliates or in the cdsang of the foregoing
existing on the date hereof, a material accelanaiiovorsening thereo

e there exists an order, statute, rule, regulatizacetive order, stay, decree, judgment or injumctreat shall have been
enacted, entered, issued, promulgated, enforcddeaned applicable by any court or governmentallagégry or
administrative agency or instrumentality that, im ceasonable judgment, would or would be reasgridddly to prohibit,
prevent or materially restrict or delay consummatid the Offer or that is, or is reasonably likedybe, materially adverse to
our business, operations, properties, conditiora(fcial or otherwise), assets, liabilities or pextp or those of our affiliate

e there shall have been instituted, threatened @ebeing any action or proceeding before or by anyt¢ governmental,
regulatory or administrative agency or instrumetytabr by any other person, in connection with @ier, that is, or is
reasonably likely to be, in our reasonable judgmewtterially adverse to our business, operatiomggrties, condition
(financial or otherwise), assets, liabilities oogpects or those of our affiliates, or which woaottdnight, in our reasonable
judgment, directly or indirectly prohibit, prevengstrict or delay consummation of the Offer oresthise adversely affect tt
Offer in any material manne

e there shall have occurred any tender offer witpeesto some or all of our outstanding common stoclany merger,
acquisition or other business combination propwsailving us or our affiliates made by any persorutity;

e there exists any other actual or threatened legpédiment to the Offer or any other circumstanbaswould, in our
reasonable judgment, materially adversely affeetthnsactions contemplated by the Offer, or theezoplated benefits of
the Offer to us or our affiliate:

e there shall have occurred any development thatdyaulour reasonable judgment, materially adveraéigct our business,
operations, properties, condition (financial oresthise), assets, liabilities or prospects or thafsgur affiliates;

e an event or events or the likely occurrence ofv@mneor events that would or might reasonably heeeted to prohibit,
restrict or delay the consummation of the Offer

e the trustee for the Debentures objects in any mdpeor takes any action that would be reasonbitdyy to materially and
adversely affect, the consummation of the Offeta&es any action that challenges the validityffeativeness of the
procedures used by us in the making of the Offén thhe acceptance of Debentur

We expressly reserve the right to amend or termaittegt Offer and to reject for purchase any Debestaot previously accepted for
purchase, upon the occurrence of any of the Gefanadiitions. In addition, we expressly reserverthbt to waive any of the conditions of t
Offer, in whole or in part, on or prior to the Esqtion Date. We will give prompt notice of any amdement, non-acceptance, termination or
waiver to the Depositary, followed by a timely pgldnnouncement.
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These conditions are for our sole benefit, and \ag assert them regardless of the circumstancestagive rise to them or waive
them in whole or in part at any or at various tirresur sole discretion. If we fail at any timedrercise any of the foregoing rights, this fail
will not constitute a waiver of such right. Eaclthk right will be deemed an ongoing right that wayrassert at any time or at various times.

All conditions to the Offer must be satisfied oriveal prior to the expiration of the Offer; providétht any condition dependent upon
the receipt of necessary governmental approvalsmoabe waived by the Companylhe Offer is not conditioned upon the tender of any
minimum principal amount of Debentures.

Source and Amount of Fund

We would need approximately $180.0 million to puarsh all of the Debentures outstanding as of FepR1a2013, assuming a
Purchase Price per $1,000 principal amount of Dielnes of $1,918.42, based on an assumed AverageR/@§410.12, which is the closing
price per share of our common stock on the New Y&idck Exchange on February 8, 2013, and assuihaidtte purchase of Debentures
pursuant to the Offer is settled on March 28, 2008 intend to finance the Offer with cash on haffitiere is no financing condition to the
Offer.

Extension of the Offer; Termination; Amendmer

We reserve the right, in our sole discretion, att@me and from time to time, to extend the pemddime during which the Offer is
open, and to delay acceptance for purchase ofpayaent for any Debentures by giving notice of sextension to the Depositary and making
a public announcement of such extension. We alserve the right, in our sole discretion, to teaterthe Offer and not purchase or pay for
any Debentures not previously accepted for purchapaid for, or, subject to applicable law, to tpanie payment for Debentures, if any
conditions of the Offer fail to be satisfied, byigig notice of such termination or postponemerthDepositary and making a timely public
announcement of such termination or postponem@unt. reservation of the right to delay acceptancetwchase or to delay payment for
Debentures which we have accepted for purchagmiied by Rules 13e-4(f)(5) and 14e-1(c) underxehange Act, which require payment
of the consideration offered or return of the Deabeas promptly after termination or withdrawal b&tOffer.

Subject to compliance with applicable law, we fertheserve the right, in our sole discretion, aaghrdless of whether or not any of
the events or conditions described under “The Gf€pnditions of the Offer” have occurred or are dedrhy us to have occurred, to amend
the Offer in any respect, including, without lintitm, by decreasing or increasing the consideratitered in the Offer to holders of Debentt
or by decreasing the principal amount of Debentbe#sg sought in the Offer. Amendments to the Off@y be made at any time and from
time to time by public announcement, such annouecgnin the case of an extension, to be issuedteo than 9:00 a.m., New York City time,
on the next business day after the last previcsrdteduled Expiration Date.

Without limiting the manner in which we may chodsenake a public announcement, except as requireghplicable law, we have
no obligation to publish, advertise or otherwisencaunicate any such public announcement other thianaking a release througtR
Newswire, Business Wior other comparable news service.

If we materially change the terms of the Offertoe tnformation concerning the Offer, we will extethé Offer to the extent required
by Rules 13e-4(d)(2), 13e-4(e)(3), 13e-4(f)(1) 4Ad-1(b) under the Exchange Act. These rules artdin related releases and interpretation:
of the SEC provide that the minimum period duririgich a tender offer must remain open following matehanges in the terms of the tendel
offer or information concerning the tender offeth@r than a change in price or a change in pergeraddDebentures sought) will depend on
facts and circumstances, including the relativeemiality of such terms or information. If we:

e adjust the pricing formula or the minimum PurchBsiee;
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e otherwise increase or decrease the Purchase Biiieegaid for the Debentures;
e decrease the principal amount of Debentures weesking to purchas

then the Offer must remain open, or will be extehdmtil at least ten business days from, and dioly, the date that notice of any such che

is first published, sent or given in the mannercdeésd above. The calculation of the final PurehBsce on the basis of the formula describec
above with respect to the Offer will not be considian increase or decrease in the price to beip#i@ Offer and will not require an
extension of the Offer.

For purposes of the Offer, a " business tayeans any day other than a Saturday, Sunday oedJSilates federal holiday and cons
of the time period from 12:01 a.m. through 12:0@might, New York City time.

Other than an extension of the Offer, we are n@&rawef any circumstance that would cause us to/dalaeptance of any validly
tendered Debentures.

Debenture Ownershij

Neither we, nor to the best of our knowledge, ahgur executive officers, directors, affiliatessubsidiaries nor, to the best of our
knowledge, any of our subsidiaries’ directors ce@xive officers, nor any associates or subsidiasfeany of the foregoing, (a) owns any
Debentures or (b) has effected any transactior@vimg the Debentures during the 60 days priohtodate of this Offer to Purchase. To the
best of our knowledge, we will not acquire any D#ehees from any of our directors, officers or adfies pursuant to the Offer.

Brokerage Commission

A registered holder of Debentures that tenderBéisentures directly to the Depositary will not néegay any brokerage fee or
commission to us or the Depositary in connectioth wie tender of such Debentures. However, ihde¢eng holder effectuates such tender
through its broker, dealer, commercial bank, togshpany or other nominee, that holder may be redu pay such entity fees or
commissions. If you hold your Debentures througgnaker or bank, you should ask your broker or bidgku will be charged a fee to tender
your Debentures through such broker or b

Fees and Expenses

We will bear the expenses of soliciting tender®ebentures. The principal solicitation is beingde&lectronically. Additional
solicitation may, however, be made by mail, e-nfaisimile transmission, and telephone or in petsoaur officers and other employees and
those of our affiliates and others acting on ourdife The Company will, upon request, reimbursekbrs and dealers for customary mailing
and handling expenses incurred by them in forwarthins Offer to Purchase to the beneficial owndém®ebentures held by them as a nominee
or in a fiduciary capacity.

No Recommendatio!

None of us, our management or board of directbesDtealer Manager, the Depositary or the Inforrmafigent makes any
recommendation to any holder of Debentures as tthven or not to tender any Debentures. None ofursmanagement or board of directors,
the Dealer Manager, the Depositary or the Inforamafigent has authorized any person to give anyrimition or to make any representatio
connection with the Offer other than the informatand representations contained in this Offer talfase or in the Letter of Transmittal. If
anyone makes any recommendation or representatigives any such information, you should not rgbpmi that recommendation,
representation or information as having been ai#bdiby us, the Dealer Manager, the Depositarh@information Agent.

Before making your decision, we urge you to reasl @ffer to Purchase, including the documents ipoated by reference herein,

and the Letter of Transmittal in their entirety.e\&1so urge you to consult your financial and tdxisors in making your own decisions on
what action, if any, to take in light of your owarficular circumstances.
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Persons Employed in Connection with the Of
Dealer Manager

The Company has retained Goldman, Sachs & Co.ttasadealer Manager in connection with the OffEne Dealer Manager may
contact holders regarding the Offer and may regoedters, dealers, commercial banks, trust compaarid other nominees to forward this
Offer to Purchase and related materials to bemfisiners of Debentures.

The Company has agreed to pay the Dealer Mandgerfar their services as dealer manager in cororeatith the Offer. In
addition, the Company will reimburse the Dealer lsiger for their reasonable out-of-pocket expensetyding the reasonable expenses and
disbursements of their legal counséthe Company has also agreed to indemnify the Dééderager and their affiliates against certain
liabilities in connection with their services, inding liabilities under the federal securities laws any given time, the Dealer Manager may
trade the Debentures or other securities of thef2my for their own accounts or for the accountthefr customers and, accordingly, may h
a long or short position in the Debentures.

In the ordinary course of business, the Dealer iganand its affiliates have provided and may inftliere continue to provide
investment banking, commercial banking and othearftial services to the Company and its subsididoiewhich they have received and will
receive customary compensation.

Depositary

Global Bondholder Services Corporation has beewiafgd as the Depositary for the Offer. We hawead to pay the Depositary
reasonable and customary fees for its servicesvilhceimburse the Information Agent for its reaste out-of-pocket expenses. All
documents, if any, required to be delivered toRkeositary should be sent or delivered to the Diggnysat the address listed on the back cove
of this Offer to Purchase. Delivery of the LetéTransmittal to an address or transmission dfiresions via facsimile other than as set forth
on the back cover of this Offer to Purchase do¢soestitute a valid delivery of the Letter of Tsanittal or such instructions. See “The
Offer—Procedures for Tendering the Debentures.”

Information Agent

Global Bondholder Services Corporation has beewiafgd as the Information Agent for the Offer. Wasve agreed to pay the
Information Agent reasonable and customary feegdaervices and will reimburse the Informationefgfor its reasonable out-of-pocket
expenses. Any questions and requests for assistarequests for additional copies of this OftePurchase or the Letter of Transmittal
should be directed to the Information Agent atabdress listed on the back cover of this OfferuccRase.

Solicitation

The Depositary will electronically distribute satation materials on our behalf. In connectionhithie Offer, our officers, directors
and regular employees may solicit tenders fromérslof the Debentures and will answer inquiriesceoning the terms of the Offer, in each
case by use of the mails, personally or by telephelectronic communication or other similar me#hdalt they will not receive additional
compensation for soliciting tenders or answering such inquiries.

Miscellaneous
This Offer to Purchase and the Letter of Transmnitih be mailed to record holders of the Debentuaed will be furnished to broke
dealers, commercial banks and trust companies wharses, or the names of whose nominees, appean distoof holders of the Debentures

or, if applicable, who are listed as participantgiclearing agency’s security position listing $absequent transmittal to beneficial owners of
the Debentures.
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We are not aware of any jurisdiction where the m@glkif the Offer is not in compliance with applicaldw. If we become aware of
any jurisdiction where the making of the Offer loe tacceptance of Debentures pursuant thereto is motmpliance with applicable law, we
will make a good faith effort to comply with themigable law. If, after such good faith effort, wannot comply with the applicable law, the
Offer will not be made to (nor will tenders be gl from or on behalf of) holders of the Deberguresuch jurisdiction.

Pursuant to Rule 13e-4 under the Exchange Act,ave filed the Schedule TO, which contains additiamf@rmation with respect to
the Offer. The Schedule TO, including the exhilkitsl any amendments and supplements to that dotumay be examined, and copies may
be obtained, at the same places and in the sameemasi is set forth under “Where You Can Find Mafermation.”

None of us, our management or board of directbesPealer Manager, the Depositary or the Inforrmafigent has authorized any
person to give any information or to make any repngation in connection with the Offer other thia@ information and representations
contained in this Offer to Purchase or in the lretfeTransmittal. If anyone makes any recommeioaiadr representation or gives any such
information, you should not rely upon that recomudegion, representation or information as havingnteghorized by us, the Dealer Manager
the Depositary or the Information Agent.
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PURPOSES, EFFECTS AND PLANS
Purposes of the Offe

The principal purpose of the Offer is to reducedahwunt of Debentures outstanding, thereby redutiaglilutive impact of the
Debentures on our equity. To the extent that aelgddtures are tendered and accepted in the Oféewilnot be required to issue any shares
of our common stock pursuant to the terms of suebdbtures, eliminating the dilution that would héeen caused by any such issuances.

Future Purchases

Following completion of the Offer, we may repurchaslditional Debentures that remain outstandirtéropen market, in privately
negotiated transactions or otherwise. Future meeh of Debentures that remain outstanding afe®ffer may be on terms that are more or
less favorable than the Offer. Rule 14e-5 undeEthehange Act prohibits us and our affiliates frporchasing Debentures outside of the Offe
from the time that the Offer is first announcediluhte expiration of the Offer, subject to certaixceptions. In addition, Rule 13e-4 under the
Exchange Act generally prohibits us and our at#gafrom purchasing any Debentures other than patgo the Offer until ten business days
after the Expiration Date of the Offer, althougbréhare some exceptions. Future purchases, ifidhylepend on many factors, which include
market conditions and the condition of our business

Material Differences in the Rights of Holders of éhDebentures as a Result of the Of
Effects on the Holders of Debentures Tendered anctépted in the Offer

If your Debentures are tendered and accepted i©tfez, you will receive the Purchase Price pe0#0,principal amount of
Debentures tendered and accepted, but will givegiyis and obligations associated with ownershipuzhh Debentures. Below is a summary
of certain rights that you will forgo and obligat®of which you will be relieved if you tender yddebentures and the tender is accepted. Th
summary below does not purport to describe alhefterms of the Debentures and is qualified ieiitirety by reference to the Indenture, date
as of October 16, 2009 (as amended, supplementethdified from time to time, the “Indenturelly and between the Company and The E
of New York Mellon Trust Company, N.A., as trustedaich will be an exhibit to the Schedule TO andakhs incorporated herein by
reference. See “Where You Can Find More Informmatio

Cash Interest Paymentslf you continue to hold any Debentures aftetisetent of the Offer, you will be entitled undeetterms of
the Debentures to receive regular semi-annualdstgrayments at the rate of 7.0% per annum.

Conversion Rights of HolderslIf you continue to hold any Debentures aftetlegtent of the Offer, except in circumstances wizarg
Conversion Blocker (as defined in the Indentured isffect with respect to those Debentures, haldéDebentures may surrender their
Debentures, in integral multiples of $1,000 pridipmount, for conversion into a number of shafesmio common stock equal to the then
effective conversion rate (i) in connection witanversion Make Whole Adjustment Event (as defibeldw) or (ii) at any time from, and
including, June 30, 2013.

Except in circumstances where any Conversion Bloiskim effect with respect to those Debenturdsolder may surrender its
Debentures for conversion upon the occurrence ywbéithe following events (each, a “ Conversion Makhole Adjustment Everi} at any
time during the period from, and including, theeefive date of such Conversion Make Whole Adjustntamnt to, and including, the earlier
(i) the business day immediately preceding the 36teduled trading day immediately following thfeefive date (unless the maturity of the
Debentures has been accelerated in connectiorsuith Conversion Make Adjustment Event) and (ii)dlose of business on the business da
immediately preceding the maturity date of the Ddbees:

e a Change of Control (as defined below) occ
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e we convey, sell, transfer, dispose or lease aubistantially all of our consolidated assets tafaroperson in one transaction
or a series of transactior

e Existing Directors (as defined below) cease to tituie a majority of our board of directo

e shares of our common stock (or other common stanierican Depositary Receipts or American Deposigingres issuable
upon conversion of the Debentures) cease to lesllfst trading on any of the New York Stock Excharfie NASDAQ
Global Select Market or the NASDAQ Global Market é&my of their respective successors)

e holders of our common stock approve any plan op@sal for our liquidation or dissolution or theseai plan in effect for our
liquidation or dissolution

“ Change of Contrgl means any acquisition, directly or indirectly, &gy person, or two or more persons acting in conce
beneficial ownership of 50% or more of the outstagdhares of our voting stock, in each case dtiar any transaction (i) involving a mer
or consolidation that does not result in a recfacsgion, conversion, exchange or cancellationuwstanding common stock or (ii) that is
effected solely to change our jurisdiction of inmmration and results in a reclassification, coneersr exchange of outstanding shares of our
common stock solely into shares of common stodkefsurviving entity.

“ Existing Directors’ means those individuals who (i) were a membeswfboard of directors on October 16, 2009 orv(hp
subsequently became a member of our board of dieanhd whose election or initial nomination fagatlon subsequent to October 16, 2009
was approved by a majority of our directors théhistoffice, either who were directors on Octoldd, 2009 or whose election or nomination
for election was previously so approved.

Effects on the Holders of Debentures not Tenderadhe Offer

The rights and obligations under the Debentureamyf that remain outstanding after settlemenhef@ffer will not change as a result
of the Offer.

Following settlement of the Offer, any trading metrfor the remaining outstanding Debentures malggeliquid and more sporadic,
and market prices may fluctuate significantly defieg on the volume of any trading in the Debentur&hough you may be able to sell
Debentures that you do not tender after settlemietite Offer, we cannot predict or assure you ttieepat which you will be able to sell such
Debentures, which may be higher or lower than tmelitase Price paid by us in the Offer. Settleroétite Offer will further reduce the
liquidity of the Debentures, and there can be su@ce that holders of the Debentures after theptdion of the Offer will be able to find
willing buyers for their Debentures after the Off&ee below under “—Effects of the Offer on therkéa for Debentures.”

The closing price of our common stock on the NewkYstock Exchange on February 8, 2013 was $10.18hmre. The product of
such closing price and 183.5145 shares of our camstark per $1,000 principal amount of Debenturpsats $1,857.17. Subject to the terms
and conditions, except in circumstances where amwérsion Blocker is in effect with respect to ta@ebentures, the Debentures may be
converted into our common stock in connection w&it@onversion Make Whole Adjustment Event or attimg from, and including, June 30,
2013.

Effects of the Offer on the Market for Debenturt

Our purchase of Debentures in the Offer will redti@eprincipal amount of Debentures that might otlige be traded publicly and
may reduce the number of holders of our Debentufére is no established reporting system ortigadiarket for trading in the
Debentures. However, we believe the Debenturesuarently traded over-the-counter. Following leetent of the Offer, any trading market
for the remaining outstanding Debentures may k®ligaid and more sporadic, and market prices ratuate significantly depending on the
volume of any trading in the Debentures. You meayble to sell Debentures that you do not tendmvelier, we cannot predict or assure you
the price at which you will be able to sell suchhBetures, which may be higher or lower than theRage Price paid by us in the
Offer. Settlement of the Offer will further reduttes liquidity of the Debentures, and there camdassurance that holders of the Debentures
after the completion of the Offer will be able tod willing buyers for their Debentures after théep.
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Retirement and Cancellatio

Any Debentures not tendered or tendered but na&ped because they were not validly tendered sfrakhin outstanding upon
completion of the Offer. All Debentures validiyntiered and accepted in the Offer will be retired eancelled.

Accounting Treatment of Repurchases of the Debermsiin the Offer

In accordance with generally accepted accountimgiples, the Debentures have been recorded ica@nsolidated financial
statements as notes payable and, to the extebethentures were issued with a beneficial converfgature, a portion of the proceeds have
been allocated to additional paid in capital (repreing the intrinsic value related to the benaficonversion feature).

The consideration we pay to purchase any Debenisiabcated between the notes payable and thefioe conversion feature, if
any. The amount allocated to the beneficial cosiverfeature is based on the conversion price lamgttice of our shares of common stock on
the purchase date and is recorded as a reductaiditional paid in capital. The rest of the pa®d price is allocated to the extinguishment o
the note payable and is used to calculate thedlegxtinguishment of debt recorded in our constéidatatement of operations.

Certain United States Federal Income Tax Consequesic

The following is a general discussion of certai® federal income tax considerations of the Offeénvestors who are U.S. Holders
Non-U.S. Holders (each as defined below). This disonsis based on currently existing provisions @& thternal Revenue Code of 1986, as
amended (the “Code”), existing, temporary and psegol reasury regulations promulgated thereunddradministrative and judicial
interpretations thereof, all as in effect or pragmben the date hereof and all of which are sultgechange or different interpretations, possibly
with retroactive effect. This discussion is lintite investors who hold the Debentures as capstsgta within the meaning of Section 1221 of
the Code. Moreover, this discussion is for geniefarmation only and does not address all of tixectansequences that may be relevant to
particular investors in light of their personalctimstances or to certain types of investors sulbjespecial tax rules (such as U.S. Holders
having a functional currency other than the U.Sladopersons subject to special rules applicabl®tmer citizens and residents of the United
States, financial institutions, persons subjecthéoalternative minimum tax, grantor trusts, pathis or other pass-through entities (or
investors therein), real estate investment trirlsssirance companies, tax-exempt entities, deatesegurities or currencies, traders in securitie:
who elect to apply a mark to market method of antiag, persons holding the Debentures in connedtitim a hedging transaction, straddle,
conversion transaction or other integrated tramsactorporations treated as personal holding camnesacontrolled foreign corporations,
passive foreign investment companies or Non-U.Sdéfs that are owned or controlled by U.S. Holders)

If any entity or arrangement treated as a partigifeh U.S. federal income tax purposes holds Délres, the tax treatment of a
partner will generally depend upon the status efgghartner and upon the activities of the partnprshe suggest that partners of a partnership
holding Debentures consult their own tax advisors.

This discussion only addresses U.S. federal inaameonsequences. Holders should consult theirtawadvisors as to the particular
tax consequences to them of tendering Debenturssiat to the Offer or retaining Debentures, initigdhe applicability of any U.S. federal
income and other tax laws, any state, local oriforéax laws or any treaty, and any changes (opgsed changes) in tax laws or interpretat
thereof.
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TO COMPLY WITH INTERNAL REVENUE SERVICE CIRCULAR 23 0, HOLDERS ARE HEREBY NOTIFIED THAT (1)
ANY DISCUSSION OF U.S. FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS OFFER TO PURCHASE IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERS FOR THE PURPOSES OF AVOIDING
PENALTIES THAT MAY BE IMPOSED ON THEM UNDER THE COD E; (2) SUCH DISCUSSION IS BEING USED IN
CONNECTION WITH THE OFFER BY THE COMPANY AS ADDRESS ED HEREIN; AND (3) EACH HOLDER SHOULD SEEK
ADVICE BASED ON THE TAXPAYER'S PARTICULAR CIRCUMSTA NCES FROM AN INDEPENDENT TAX ADVISOR.

Tendering U.S. Holders
As used herein, the term “U.S. Holder” means a fieiakowner of a Debenture that is, for U.S. fealéncome tax purposes:
e anindividual who is a citizen or resident of theitdd States

e a corporation (or any other entity treated as aa@tion for U.S. federal income tax purposes)tectar organized under the la
of the United States, any state thereof or theridisif Columbia;

e an estate whose income is includible in gross ireéon U.S. federal income tax purposes, regardiégis source; o

e atrust whose administration is subject to the prinsupervision of a U.S. court and which has amaare U.S. persons who he
the authority to control all substantial decisi@fishe trust, or that has a valid election in eff@eder Treasury regulations to be
treated as a U.S. persc

Tenders of Debentures Pursuant to the Offer

In general, a U.S. Holder who receives cash in axgh for Debentures pursuant to the Offer will ggipe gain or loss for U.S.
federal income tax purposes equal to the differdredeeen (1) the amount of cash received in exahforgthose Debentures, except to the
extent that such cash is attributable to accruedityaid stated interest, which will be taxabl@edinary income to the extent not previously
included in income, and (2) the U.S. Holder’s atijdgax basis in those Debentures at the timeeoflisposition.

Generally, a U.S. Holdes’adjusted tax basis for a Debenture will be etuiie cost of the Debenture to the U.S. Holderdased (il
the case of any Debenture issued with originakistiscount (“OID”))by any OID previously accrued by such U.S. Holdfeapplicable, a U.<
Holder’s tax basis in a Debenture also generalli/lvei (1) increased by any market discount previpucluded in income by the U.S. Holder,
and (2) decreased (but not below zero) by any aradt bond premium that the U.S. Holder has prestipamortized.

Subject to the market discount rules describedviyedmy gain or loss recognized on disposition efflebentures pursuant to the O
generally will be capital gain or loss and will leag-term capital gain or loss if, at the time loé Wisposition, the U.S. Holder’s holding period
for the Debentures is more than one year. A redteecdate on long-term capital gain may apply @ividual and other non-corporate U.S.
Holders. The deductibility of capital losses by &lHolder is subject to limitations.

Market Discount

A U.S. Holder that purchased a Debenture at a “ptatiscount” generally will be required to treayayain on the sale of that
Debenture as ordinary income to the extent of thekat discount accrued to the date of the dismosiidn a straight line basis or, if elected, on
a constant yield basis), less any portion of suchued market discount previously included in th8.UHolders income pursuant to an electi
Subject to a statutorye minimisexception, market discount is the excess of theeDlve’s stated principal amount, in the case gf an
Debentures that were not issued with OID, or thbddure’s revised issued price, in the case ofzatyentures that were issued with OID,
over the U.S. Holder’s tax basis in the Debentommédiately after its acquisition by such U.S. Holde
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Backup Withholding and Information Reporting

In general, information reporting will apply to @hyments made to a U.S. Holder pursuant to therCBfackup withholding tax may
apply to such payments if the U.S. Holder fails to:

e furnish his, her or its taxpayer identification noen (social security or employer identification rhem);
e certify that his, her or its number is corre

e certify that he, she, or it is not subject to bazkuthholding; or

e otherwise comply with the requirements of the backithholding rules

A U.S. Holder generally can satisfy these certtf@maand other requirements by completing the hdeRevenue Service (the “IRS”)
Form W-9 included in the Letter of Transmittal. @ém U.S. Holders (including corporations) are swibject to backup withholding and
information reporting requirements. Any amountshivéld under the backup withholding rules from arpegt to a U.S. Holder will be allowed
as a credit against such U.S. Holder's U.S. fedacame tax liability and may entitle the holderatoefund, so long as the required informatior
is timely furnished to the IRS.

Tendering Non-U.S. Holders

As used herein, the term “Non-U.S. Holder” meaibgmreficial owner of a Debenture that, for U.S. fatlexcome tax purposes, is an
individual, corporation, trust or estate that i$ adJ.S. Holder.

Tenders of Debentures Pursuant to the Offer

Except as described under “—Tendering Non-U.S. eisld-Accrued Interest” and “—Tendering Non-U.S. Hotd—Backup
Withholding and Information Reporting” below, a NthS. Holder generally will not be subject to Uf&leral income tax (and generally no
such tax will be withheld) with respect to any gesalized on the disposition of Debentures purstatiie Offer unless:

e the NonU.S. Holder is an individual who is present in tated States for a period or periods aggregatB®ydr more days in tl
taxable year of the disposition and certain otlwerd@ions are met (in which case such gain (neeofain U.S. source losses)
generally will be subject to a flat 30% tax unlassapplicable income tax treaty provides otherw

e the gain is effectively connected with the conducthe Non-U.S. Holder of a trade or business withe United States (and, if
required by an income tax treaty, such gain isbattable to a U.S. permanent establishment of the-N.S. Holder), in which
case such gain will be taxed as described belowen“—Tendering No-U.S. Holder—Effectively Connected Incor”; or

e the Company is, or has been, a U.S. real propeiting corporation (“USRPHC") during the shortertbé Non-U.S. Holder’'s
holding period or the fiv-year period ending on the date of disposition. \&léekie that we are not, nor have we been, a USRI

Accrued Interest

Payments to a Non-U.S. Holder that are attributedkccrued but unpaid interest (which term, famppses of this discussion of Non-
U.S. Holders, includes any OID in respect of anpp®wures that were issued with OID) generally ndlt be subject to U.S. federal income or
withholding tax, provided that:

(1) the Non-U.S. Holder, (a) does not actually or cartdively own 10% or more of the total combinedingtpower of all of classes
of our stock entitled to vote; (b) is not a coniedIforeign corporation that is related to us aléguar constructively through stock
ownership; and (c) is not a bank receiving therggepursuant to a loan agreement entered ints ordinary course of busine:

(2) the interest payments are not effectively connewititlll the conduct by the N-U.S. Holder of a U.S. trade or business;

(3) the Nor-U.S. Holder, as beneficial owner, satisfies théifoemtion requirement
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The certification requirement is generally satdfiethe beneficial owner of a Debenture certifigs|RS Form W-8BEN (or a suitable
substitute or successor form), under penaltie®gtipy, that he, she or it is not a U.S. person@madides his, her or its name and address, an

e the beneficial owner timely files the IRS Form-8BEN with the applicable withholding agent;

e in the case of Debentures held on behalf of a iakbwner by a securities clearing organizatioank or other financial
institution that holds customers’ securities in ¢idinary course of its trade or business, theniiie institution files with the
applicable withholding agent a statement that & tezeived the IRS Form W-8BEN (or other approprigpe of IRS Form W-8)
from the Non-U.S. Holder or from another finanéradtitution acting on behalf of that Non-U.S. Haldémely furnishes the
applicable withholding agent with a copy thereodl atherwise complies with the certification requients. The applicable
withholding agent, as used herein, is generallydabeU.S. payor (or a ndd-S. payor who is a qualified intermediary, U.Sarimt
of a foreign person, or a withholding foreign parship) in the chain of payment prior to paymenrd tdon-U.S. Holder (which
itself is not a withholding agent

Other alternative procedures exist in order tasdathe certification requirement, depending ugoa ¢ircumstances of the Non-U.S.
Holder, including but not limited to situationswhich the Debentures are held by certain intermregtiabr partnerships. The certification
requirement is not met if either we or the applieakithholding agent has actual knowledge or reaedmow that the beneficial owner is a
U.S. Holder or that the conditions of any exemp#o@ not, in fact, satisfied. Non-U.S. Holders dtl@onsult their own tax advisors regarding
the certification requirements for Non-U.S. Holdarsl the effect, if any, of the certification reguments on their particular situation.

Payments attributable to accrued interest not exémm U.S. federal withholding tax as describedwabwill be subject to such
withholding tax at the rate of 30%, unless (1) eabjo exemption or reduction under an applicald®me tax treaty or (2) the interest is
effectively connected with the conduct by a Non-WH8lder of a U.S. trade or business (as desciieéalv) and the Non-U.S. Holder provides
IRS Form W-8ECI (or a suitable substitute or susoe$orm) to the applicable withholding agent angets any other certification requirement.
In order to claim a reduced or zero withholdingerahder an income tax treaty, the beneficial ovafi¢he Debenture must, under penalties of
perjury, provide the applicable withholding agetitrva properly completed and executed IRS Form VIESEor a suitable substitute or
successor form) claiming an exemption from, or oddn in the rate of, withholding under the benefisuch income tax treaty and meet any
other certification requirements.

Effectively Connected Income

Any interest on a Debenture and any gain from disppof the Debenture, that in each case is coresideffectively connected with
the conduct by the Non-U.S. Holder of a U.S. tradbusiness (and, if an income tax treaty appigeaitributable to a U.S. “permanent
establishment” maintained by such Non-U.S. Holdgeherally will be subject to income tax at regla®. federal income tax rates as if the
holder were a U.S. Holder. In addition, Non-U.Slddws that are corporations may be subject to Ibnarich profits tax” on any earnings and
profits that are effectively connected with a Ur&de or business, including earnings from the Dabe.

Backup Withholding and Information Reporting

Subject to the discussion below, in general, infiom reporting and backup withholding will not &pfo payments made to a Non-
U.S. Holder pursuant to the Offer if, among othemditions, the Non-U.S. Holder properly certifiesta its non-U.S. status under penalties of
perjury or otherwise establishes an exemptionpsg ks neither we nor the applicable withholdingradnas actual knowledge, or reason to
know, that the Non-U.S. Holder is a U.S. persothat the conditions of any other exemption are indfact, satisfied. A Non-U.S. Holder
generally may establish such an exemption by timedyiding a properly executed IRS Form W-8BEN of8B/CI (or successor form) to the
applicable withholding agent. Notwithstanding tbesfjoing, however, information returns will gengrdle filed with the IRS in connection
with payments to Non-U.S. Holders that are attablg to accrued but unpaid interest.
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Any amounts withheld from a payment to a Non-U.8lddr under the backup withholding rules will blaled as a credit against
such Non-U.S. Holder's U.S. federal income taxilighband may entitle the holder to a refund, ietfequired information is timely furnished to
the IRS.

Holders of Debentures Who Do Not Participate in tkdfer

Holders of Debentures whose Debentures are nohased by the Company in the Offer will not incuy & liability as a result of
the completion of the Offer.
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The Depositary for the Offer i

Global Bondholder Services Corporation

By Hand, Overnight Delivery or Malil By Facsimile Transmission
(Registered or Certified Mail Recommende (for Eligible Institutions only)
Global Bondholder Services Corporation Global Bondholder Services Corporation
65 Broadway, Suite 404 (212) 430-3775
New York, New York 1000t Attention: Corporate Action
Attention: Corporate Actions Confirm by Telephone:

(212) 43(-3774

Any questions or requests for assistance may leetdul to the Information Agent or the Dealer Mamageheir respective telephone
numbers as set forth below. Any requests for aultit copies of this Offer to Purchase, the LettfeFransmittal or related documents may be
directed to the Information Agent. A holder magaatontact such holder’s broker, dealer, commebaak, trust company or other nominee
for assistance concerning the Off

The Information Agent for the Offer |

Global Bondholder Services Corporation
65 Broadway, Suite 404
New York, New York 1000t

Banks and Brokers, Call Collect:
(212) 43(-3774

All Others Call Toll-Free:
(866) 792200

The Dealer Manager for the Offer i

Goldman, Sachs & Co.
200 West Street, 7th Floor
New York, New York 10282
Toll Free: (800) 828-3182

Collect: (212) 90-5183



Exhibit (a)(1)(ii)
LETTER OF TRANSMITTAL
CNO FINANCIAL GROUP, INC.
Offer to Purchase for Cash any and all of the Outstnding 7.0% Convertible Senior Debentures Due 2016
(CUSIP Nos. 12621EAC7 (Series 1), 12621EAE3 (Ser®s12621EAFO (Series 3) and 12621EAB9 (Series 4))
(the “Debentures”)

Pursuant to the Offer to Purchase Dated Februargd3

The Offer will expire at 12:00 midnight, New York City time, at the end of Wednesday, March 27, 2018nless the Offer is extended
(such date, as it may be extended, the “ExpiratioDate”) or earlier terminated by us. Holders of theDebentures must validly tender
(and not validly withdraw) their Debentures on or grior to the Expiration Date in order to receive payment for the Debentures.

The Depositary for the Offer is:

Global Bondholder Services Corporation

By Hand, Overnight Delivery or Malil By Facsimile Transmission
(Registered or Certified Mail Recommended): (for Eligible Institutions only):
Global Bondholder Services Corporation Global Bondholder Services Corporation
65 Broadway, Suite 404 (212) 430-3775
New York, New York 10006 Attention: Corporate Actions
Attention: Corporate Actions Confirm by Telephone:

(212) 43(-3774

DELIVERY OF THIS LETTER OF TRANSMITTAL OTHER THAN A S SET FORTH ABOVE WILL NOT CONSTITUTE
A VALID DELIVERY. THIS LETTER OF TRANSMITTAL NEED N OT BE COMPLETED BY HOLDERS TENDERING
DEBENTURES BY ATOP (AS HEREINAFTER DEFINED).

The instructions contained herein should be reaefually before this Letter of Transmittal is comiad. All capitalized terms used but
not defined herein shall have the meanings asctibbétem in the Offer to Purchase, dated Februar?2@13 (the “Offer to Purchase”).

Questions and requests for assistance relatirgetprocedures for tendering Debentures and regfmesaslditional copies of the Offer
to Purchase and this Letter of Transmittal mayibected to Global Bondholder Services Corporatasithe information agent for the Offer
(the “Information Agent”), at its address and télepe numbers listed on the back cover of this Lett@ransmittal. Questions regarding the
Offer may also be directed to Goldman, Sachs &(@& “Dealer Manager”) at the address and telepinameber listed on the back cover of
this Letter of Transmittal.

This Letter of Transmittal and the instructionsdier(this “Letter of Transmittal”), the Offer to Rinase (together with this Letter of
Transmittal, as amended and supplemented fromtbrtime, the “Offer Documents”) constitute an offtre “Offer”) by CNO Financial
Group, Inc., a Delaware corporation (the “Compantgpurchase any and all outstanding Debenturehetetms and subject to the conditi
set forth in the Offer Documents. Upon the terms sutbject to the conditions of the Offer, holder®ebentures who validly tender and do no
validly withdraw their Debentures at or prior to:A0@2 midnight, New York City time, at the end of thepiration Date, will receive, for each
$1,000 principal amount of such Debentures, a pasthase price (the “Purchase Price”) equal testine of:

e the Average VWAP (as defined in the Offer to Puse)amultiplied by 183.5145; plt

e a fixed cash amount of $61.2



providedthat in no event will the Purchase Price be leans #1,454.13 per $1,000 principal amount of sucheb&ures. The Purchase Price
will not be adjusted at any time during the Offer &ny dividends declared and/or paid on our comsatock during the Offer.In addition to
the Purchase Price, holders will receive in respétiieir Debentures that are accepted for purchesmied and unpaid interest on such
Debentures to, but excluding, the settlement diatieeoOffer. All amounts payable pursuant to thée®will be rounded to the nearest cent.
further information regarding the calculation oé thurchase Price, see “The Offer—Principal Amodimebentures; Price” in the Offer to
Purchase.

The Company will announce the final Purchase Rrictater than 4:30 p.m., New York City time, on tpiration Date, and the fin
Purchase Price will also be available by that tanbttp://www.gbsaisa.com/CNGand from the Information Agent.

Only Debentures validly tendered and not validlyharawn at or prior to 12:00 midnight, New York Litme, at the end of the
Expiration Date will be purchased in the Offer. T@mpanys obligation to purchase Debentures validly tendlared not validly withdrawn i
the Offer is not subject to any minimum tender d¢bad. In addition, the Offer is not conditioned a financing condition. However, the Of
is subject to the conditions described under “Tlffero-Conditions of the Offer” in the Offer to Purase.

Debentures may be tendered only in denominatio$d @00 principal amount or integral multiples #wfr No alternative, condition
or contingent tenders will be accepted.

All of the Debentures are held in book-entry foemd are currently represented by one or more gldséificates held for the account
of The Depository Trust Company (“DTC").

This Letter of Transmittal may be used by a DTQipgrant whose name appears on a security poditting as the owner of the
Debentures (each, a “Holder” and, collectively, tHelders”) who desires to tender such Debenturesymnt to the Offer. Pursuant to
authority granted by DTC, if you are a DTC partarnpwho has Debentures credited to your DTC accyont may directly tender your
Debentures in the Offer as though you were a regidtholder of the Debentures. DTC participantswhsh to accept the Offer may tender
their Debentures by (i) validly transmitting thatceptance to DTC through DTC’s Automated Tendéer@rogram (“ATOP”) or (ii)
completing, signing and dating this Letter of Traittal according to the instructions set forthlie 1Offer Documents, delivering this Letter of
Transmittal, together with any signature guaranteesany other documents required by this Lettdrahsmittal, to the Depositary at its
address listed on the first page of this LetteFr@ansmittal, and ensuring that the Depositary rexiprior to 12:00 midnight, New York City
time, at the end of the Expiration Date, a timapfirmation of book-entry transfer of Debenture®ithe Depositary’s account at DTC
according to the procedure for book-entry trandéscribed below.

The Depositary and DTC have confirmed that Debestheld in book-entry form through DTC that arééaendered in the Offer are
eligible for ATOP. To effectively tender DebenturB8 C participants may until 5:00 p.m., New YorkyCiime, on the Expiration Date, in lieu
of physically completing and signing this LetterTaansmittal and delivering it to the Depositargotronically transmit their acceptance
through ATOP, and DTC will then verify the accet@anexecute a book-entry delivery to the Deposiaagcount at DTC and send an Agent'’s
Message to the Depositary for its acceptance. ®hérmation of a book-entry transfer into the Dejpary’s account at DTC as described ak
is referred to herein as a “Book-Entry Confirmatidbelivery of documents to DTC does not constitdédivery to the Depositary. The term
“Agent’'s Message” means a message transmitted i ©@Tand received by, the Depositary and formipgue of the Book-Entry
Confirmation, which states that DTC has receive@xpress acknowledgment from the DTC participastdbed in such Agent’'s Message,
stating that such participant has received andeageebe bound by the terms and conditions of tifier @s set forth in the Offer Documents,
and that the Company may enforce such agreemeimsagach participant.

To effectively tender Debentures after 5:00 p.newNrork City time, on the Expiration Date, but prto 12:00 midnight, New York
City time, at the end of the Expiration Date, DT&tipants may complete and sign a Voluntary Gdffpinstructions form and deliver it via
facsimile to the Depositary at the number showthenback cover of this Letter of Transmittal. ThelWhtary Offering Instructions form is
available at http://www.gbsasa.com/CNQand is filed as an exhibit to the Tender Offer &tant on Schedule TO filed by the Company with
the Securities and Exchange Commission. Immediatitdy delivering the Voluntary Offering Instruati® form, a DTC participant should
telephone the Depositary at the telephone numhmyrsion the back cover of this Letter of Transmittatonfirm receipt and determine if any
further action is required.




If your Debentures are held of record through a brder, dealer, commercial bank, trust company or othenominee and you
wish to tender your Debentures after 5:00 p.m., Nework City time, on the Expiration Date, you must nake arrangements with your
nominee for such nominee to fax a Voluntary Offerig Instructions form to the Depositary at its numberon the first page of this Letter
of Transmittal on your behalf prior to 12:00 midnight, New York City time, at the end of the Expiration Date, in accordance with the
procedures described under “The Offer—Procedures floTendering the Debentures” in the Offer to Purchae.

If any validly tendered Debentures are not purctidseause the Offer is not completed, such Debesitwill be returned without cost
to the tendering holder promptly after the eanditthe termination or expiration of the Offer bydkeentry delivery through DTC to the
accounts of the Holders.

The Offer is made upon the terms and subject teadineitions set forth in the Offer Documents. Hogdghould carefully review such
information.

If you hold your Debentures through a broker dealemmercial bank, trust company or other nomigee,should contact such
nominee promptly and instruct it to tender Debesdwon your behalf. The instructions included wittis Letter of Transmittal must be
followed.

Holders who wish to tender their Debentures udiigyltetter of Transmittal must complete the booleéntitled “Method of
Delivery” and complete the box below entitled “Degtion of Debentures Tendered” and sign in therappate box below.

NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIR ECTORS, THE DEALER MANAGER, THE
DEPOSITARY OR THE INFORMATION AGENT MAKES ANY RECOM MENDATION TO ANY HOLDER OF DEBENTURES AS
TO WHETHER TO TENDER ANY DEBENTURES. NONE OF THE CO MPANY, ITS MANAGEMENT OR BOARD OF
DIRECTORS, THE DEALER MANAGER, THE DEPOSITARY OR TH E INFORMATION AGENT HAS AUTHORIZED ANY
PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRE SENTATION IN CONNECTION WITH THE OFFER
OTHER THAN THE INFORMATION AND REPRESENTATIONS CONT AINED IN THE OFFER TO PURCHASE OR IN THIS
LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY RECOMMEN DATION OR REPRESENTATION OR GIVES ANY SUCH
INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMEN DATION, REPRESENTATION OR INFORMATION AS
HAVING BEEN AUTHORIZED BY THE COMPANY, THE DEALER M ANAGER, THE DEPOSITARY OR THE INFORMATION
AGENT.

THE COMPANY IS NOT PROVIDING FOR PROCEDURES FOR TEN DERS OF DEBENTURES TO BE MADE BY
GUARANTEED DELIVERY. ACCORDINGLY, HOLDERS MUST ALLO W SUFFICIENT TIME FOR THE NECESSARY TENDER
PROCEDURES TO BE COMPLETED DURING THE NORMAL BUSINE SS HOURS OF DTC ON OR PRIOR TO THE
EXPIRATION DATE. IF YOU HOLD YOUR DEBENTURES THROUG H A BROKER, DEALER, COMMERCIAL BANK, TRUST
COMPANY OR OTHER NOMINEE, YOU SHOULD CONSIDER THAT SUCH ENTITY MAY REQUIRE YOU TO TAKE ACTION
WITH RESPECT TO THE OFFER A NUMBER OF DAYS BEFORE T HE EXPIRATION DATE IN ORDER FOR SUCH ENTITY
TO TENDER DEBENTURES ON YOUR BEHALF ON OR PRIOR TO THE EXPIRATION DATE. TENDERS NOT COMPLETED
PRIOR TO 12:00 MIDNIGHT, NEW YORK CITY TIME, AT THE END OF THE EXPIRATION DATE WILL BE DISREGARDED
AND OF NO EFFECT.



METHOD OF DELIVERY

Name of Tendering Institution:

DTC Participant Number:

Account Number:

Transaction Code Number:

DESCRIPTION OF DEBENTURES TENDERED

Name(s) and Address(es) of Holder(:
(Please fill in, if blank) Principal Amount of Debentures Tendered*
CUSIP No. 12621EAC7
CUSIP No. 12621EAE3
CUSIP No. 12621EAFO0
CUSIP No. 12621EAB!

* Must be tendered in denominations of $1,000cipal amount or an integral multiple thereof.

BB P

The names and addresses of the Holders shouldritechexactly as they appear on a security posiisting showing such participant as the
owner of the Debentures. No alternative, conditi@naontingent tenders will be accepted. If youndt wish to tender your Debentures, you
do not need to return this Letter of Transmittatake any other action.



NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ CAREFULLY THE ACCOMPANYING INSTRUCTIONS

Ladies and Gentlemen:

By execution hereof, the undersigned acknowledgesipt of this Letter of Transmittal (this “Lettef Transmittal”) and the Offer to
Purchase, dated February 11, 2013 (the “Offer toliise” and together with this Letter of Transrhitia amended and supplemented from
time to time, the “Offer Documents”), constitutiag offer (the “Offer”) by CNO Financial Group, Ine Delaware corporation (the
“Company”), to purchase any and all outstandingddgbres on the terms and subject to the condienorth in the Offer Documents. Upon
the terms and subject to the conditions of the Qffelders of Debentures who validly tender anchdbvalidly withdraw their Debentures at or
prior to 12:00 midnight, New York City time, at tikad of the Expiration Date, will receive, for ed#h000 principal amount of such
Debentures, a cash purchase price (the “PurchéssRequal to the sum of:

e the Average VWAP (as defined in the Offer to Puse)amultiplied by 183.5145; plt
e afixed cash amount of $61.Z

providedthat in no event will the Purchase Price be lean #i,454.13 per $1,000 principal amount of suchetures. The Purchase Price
will not be adjusted at any time during the Offer &ny dividends declared and/or paid on our comstock during the Offer. In addition to
the Purchase Price, holders will receive in respétiieir Debentures that are accepted for purchaesmied and unpaid interest on such
Debentures to, but excluding, the settlement diatieeoOffer. All amounts payable pursuant to thée®Wwill be rounded to the nearest cent.

Upon the terms and subject to the conditions ofQffer, the undersigned hereby tenders to the Comtiae principal amount of
Debentures indicated above in the box captioned¢tBDpgtion of Debentures Tenderéd

Subject to, and effective upon, the acceptancpdochase of, and payment for, the principal amofiiebentures tendered with this
Letter of Transmittal, the undersigned hereby salsigns, transfers and delivers to, or upon ttermf, the Company, all right, title and
interest in and to such Debentures that are beimdetred hereby, waives any and all other rightls reispect to such Debentures, and releases
and discharges the Company from any and all claieh Holder may now have, or may have in the futarising out of, or related to, such
Debentures, including, without limitation, any oha arising from any existing or past defaults, @y elaims that such Holder is entitled to
receive additional principal, interest or other m@yts or distributions of any kind with respecstrch Debentures (other than any accrued anc
unpaid interest to, but excluding, the settlemexte @f the Offer (the “Accrued Interest”)) or torfigipate in any redemption, repurchase or
conversion of such Debentures, in each case dthargursuant to the undersigned’s rights undeextipeess terms of the Offer.

The undersigned hereby irrevocably constitutesagmibints the Depositary as the true and lawful tged attorney-in-fact of the
undersigned (with full knowledge that the Depositalso acts as the agent of the Company) with mspehe Debentures tendered hereby,
with full powers of substitution and revocation¢eupower of attorney being deemed to be an irréslegaower coupled with an interest), to (i)
present such Debentures and all evidences of gaastl authenticity to, or transfer ownership aftsDebentures on the account books
maintained by DTC and the registrar to, or uponaiueer of, the Company, (ii) present such Debestéoetransfer of ownership on the books
of the Company, and (iii) receive all benefits alderwise exercise all rights of beneficial owngraf such Debentures, all in accordance
the terms and conditions of the Offer as describatle Offer Documents.

The undersigned understands and acknowledgeshth&iffer will expire at 12:00 midnight, New Yorkt€itime, at the end of
Wednesday, March 27, 2013, unless the Company dxi@s may be extended, the “Expiration Date”)astier terminates the Offer. The
undersigned understands and acknowledges thatjém to receive the Purchase Price offered foDtleentures, the undersigned must have
validly tendered (and not validly withdrawn) Debamts at or prior to 12:00 midnight, New York Cityne, at the end of the Expiration Date.
The undersigned understands and acknowledgeshthantersigned may withdraw any Debentures tendsrady time prior to 12:00
midnight, New York City time, at the end of the Engtion Date and, if such Debentures have not Ipeeviously accepted for purchase,
following 40 business days after the commencemkititenOffer.



Unless otherwise indicated herein under “Specighi®mt Instructions,” the undersigned hereby requibstt checks for payment of
the Purchase Price for validly tendered and acddpabentures and any Accrued Interest to be issueahnection with the Offer be issued to
the order of the undersigned. Similarly, unles®notlise indicated herein under “Special Deliventinstions,”the undersigned hereby reque
that any Debentures representing principal amaunttsccepted for purchase be credited to such Darficpant’s account. In the event that
the “Special Payment Instructions” box or the “SakDPelivery Instructions” box is, or both are, cpleted, the undersigned hereby requests
that any Debentures representing principal amauitsccepted for purchase be credited to the at@fuand checks for payment of the
Purchase Price for validly tendered and acceptdzebteres and any Accrued Interest be issued inahee(s) of and be delivered to, the persc
(s) at the addresses so indicated, as applicable.

The undersigned recognizes that the Company ha$ligation pursuant to the “Special Payment Indtams” box or “Special
Delivery Instructions’box to transfer any Debentures from the name ofthider(s) thereof if the Company does not accepptirchase any
the principal amount of such Debentures so tendered

Tenders of Debentures may be withdrawn at any gire to 12:00 midnight, New York City time, at tkad of the Expiration Date
and, if such Debentures have not been previouslgmed for purchase, following 40 business days #ife commencement of the Offer. In
event of a termination of any of the Offer, thepeive tendered Debentures will promptly be cextliib such Holder’s account through DTC
and such Holder’'s DTC participant.

For a withdrawal of a tender of Debentures to ectize, a written or facsimile transmission notgfevithdrawal must be received
the Depositary prior to 12:00 midnight, New YorkyCiime, at the end of the Expiration Date anguifh Debentures have not been previousl
accepted for purchase, following 40 business dftgs the commencement of the Offer, by mail, faxhand delivery at its address or facsimile
number listed on the back cover of this Letter efrsmittal or by a properly transmitted “Requessbégethrough ATOP. Any such notice
withdrawal must (a) specify the name of the persbo tendered the Debentures to be withdrawn anddhee of the DTC participant whose
name appears on the security position listing a®tiner of such Debentures, if different from thiathe person who deposited the Debenture:
(b) contain the aggregate principal amount repiteskiny the Debentures to be withdrawn and the numfotae DTC account to be credited
with the withdrawn Debentures, (c) unless transdithrough ATOP, be signed by the Holder theredficnsame manner as the original
signature on this Letter of Transmittal, includirgy required signature guarantee(s), and (d)sflteiter of Transmittal was executed by a
person other than the DTC participant whose narpeas on a security position listing as the owriédabentures, be accompanied by a
properly completed irrevocable proxy that autharigech person to effect such withdrawal on beHafioh Holder.

The undersigned understands that tenders of Deatesnpursuant to any of the procedures describdwei®ffer Documents and
acceptance thereof by the Company will constituténding agreement between the undersigned an@dhgany upon the terms and subje
the conditions of the Offer, which agreement shalgoverned by, and construed in accordance vighlatvs of the State of New York. The
undersigned hereby represents and warrants thoavial:

° the undersigned has full power and authority taéensell, assign, transfer and deliver the Delbrestianc
e when the Company accepts the tendered Debenturpsiithase, it will acquire good and marketable thereto, free and clear of

all charges, liens, restrictions, claims, equitabterests and encumbrances, other than the ugderss claims under the express
terms of the Offer



The undersigned will, upon request, execute angetehny additional documents deemed by the Deggsdr the Company to be
necessary or desirable to complete the tender, asd@gnment, transfer and delivery of the Debesttendered thereby.

For purposes of the Offer, the undersigned undadstéhat the Company will be deemed to have acddptepurchase validly
tendered Debentures, or defectively tendered Debentvith respect to which the Company has wailledkfects, if, as and when the
Company gives notice thereof to the Depositary.

The undersigned understands that, except as $etiicthe Offer to Purchase, the Company will netréquired to accept for purchase
any of the Debentures tendered.

All authority conferred or agreed to be conferrgdhis Letter of Transmittal shall survive the deat incapacity of the undersigned
and every obligation of the undersigned underltbiser of Transmittal shall be binding upon the ersigned’s heirs, personal representatives
executors, administrators, successors, assigrssedsiin bankruptcy and other legal representatives

The undersigned understands that the delivery amdrsder of the Debentures is not effective, aedritk of loss of the Debentures
does not pass to the Depositary, until receiphieyDepositary of (1) timely confirmation of a boektry transfer of such Debentures into the
Depositary’s account at DTC pursuant to the prooesiset forth in the Offer to Purchase, (2) a priggeansmitted Agent's Message through
ATOP or a properly completed, signed and datecekett Transmittal and (3) all accompanying evidenaauthority and any other required
documents in form satisfactory to the Company.



PLEASE SIGN HERE

(Please Complete and Return With the Attached Intemal Revenue Service (“IRS”) Form W9 or
Appropriate IRS Form W -8, as Applicable, Unless an Agent's
Message is Delivered through the Facilities of DTC)

This Letter of Transmittal must be signed by théddo exactly as his, her, its or their name(s)eap(s) as a DTC participant on a securi
position listing showing such Holder as the owrfethe Debentures. If signature is by a trusteecetar, administrator, guardian, attorney
in-fact, officer or other person acting in a fidagi or representative capacity, such person mu$vith his or her full title below under
“Capacity” and submit evidence satisfactory to @wmmpany of such person’s authority to so act. @esignatures must be guaranteed b
Medallion Signature Guarantor. See Instruction [Bue

X

X

(Signature(s) of Holder(s) or Authorized Signatory)
Date: , 20:

Name(s):

Capacity (Full Title):

Address:

(Include Zip Code)

Area Code and Telephone Number:

PLEASE COMPLETE IRS FORM W -9 (U.S. HOLDERS) OR
APPLICABLE FORM W -8 (NON-U.S. HOLDERS) HEREIN AND
SIGNATURE GUARANTEE, IF REQUIRED (See Instruction 3 below)
Certain Signatures Must be Guaranteed by a Medallio Signature Guarantor

Authorized Signature:

Name of Signatory:

(Please Print)

Title:

Name of Medallion Signature Guarantor:

Address:

(Include Zip Code)

Area Code and Telephone Number:

Date: , 20

y

y a




SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 3, 4, 5 and 6)

To be completed ONLY if checks for payrefithe
Purchase Price for validly tendered and accepted
Debentures and any Accrued Interest are to bedssue
someone other than the person or persons whosasign
(s) appear(s) within this Letter of Transmittalissued to
an address different from that shown in the boxledt
“Description of Debentures Tendered” within thigtiee of
Transmittal.

Issue checks for payment of the PurcRaie for

validly tendered and accepted Debentures and ansuad
Interest to

Name

(Please Print)

Address

(Including Zip Code)

Taxpayer Identification Number or
Social Security Number
(See IRS Form W9 herein or appropriate IRS Form W-8,
as applicable)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 3, 4, 5 and 6)

To be completed ONLY if Debentures nategated for purchase are
to be credited to the account of someone othertti@person or persons
whose signature(s) appear(s) within this LetteFrahsmittal.

Credit the Debentures not accepted fochmse to:

Name

(Please Print)

Address

(Including Zip Code)

Taxpayer Identification Number or
Social Security Number

(See IRS Form W9 herein or appropriate IRS Form W-8, as applicable

DTC Account Number




INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1. Delivery of this Letter of Transmittal and Book-Entry Confirmations; Withdrawal of Tenders. This Letter of Transmittal is
be used by each Holder to tender Debentures thrboghk-entry transfer to the Depositagyaccount at DTC, if instructions are not b
transferred through ATOP. The method of deliventho$ Letter of Transmittal and all other requirdocuments to the Depositary is at
election and risk of Holders, and delivery will Beemed made when actually received or confirmetheyDepositary. If such delivery is
mail, it is suggested that Holders use properlyiied registered mail with return receipt requessed that the mailing be made sufficientl
advance of the Expiration Date to permit delivesythhe Depositary at or prior to 12:00 midnight, N&erk City time, at the end of t
Expiration Date. No alternative, conditional or tingent tenders of the Debentures will be acceptbis Letter of Transmittal should be s
only to the Depositary. Delivery of documents to@QThe Dealer Manager or the Company does not itatestielivery to the Depositary.

All of the Debentures were issued in book-entryrfpand all of the Debentures are currently reprtesey one or more global
certificates held for the account of DTC. The Défaog and DTC have confirmed that Debentures helddok-entry form through DTC that
are to be tendered in the Offer are eligible folO¥. To effectively tender Debentures, DTC partiotpanay until 5:00 p.m., New York City
time, on the Expiration Date, in lieu of physicatlympleting and signing this Letter of Transmitiatl delivering it to the Depositary,
electronically transmit their acceptance throughO®T and DTC will then verify the acceptance, exe@ubook-entry delivery to the
Depositary’s account at DTC and send an Agent’ssisligs to the Depositary for its acceptance. Thercoafion of a book-entry transfer into
the Depositary’s account at DTC as described asoxeferred to herein as a “Book-Entry Confirmatidbelivery of documents to DTC does
not constitute delivery to the Depositary. The téAgent’'s Message” means a message transmittedTify 0, and received by, the Depositary
and forming a part of the Book-Entry Confirmatievhich states that DTC has received an express adkdgment from the DTC participant
described in such Agent’'s Message, stating thdt pacticipant has received and agrees to be bowutitebterms and conditions of the Offer as
set forth in the Offer Documents, and that the Camypmay enforce such agreement against such jpartici

Holders desiring to tender Debentures on the Efipivdate through ATOP should note that such Hadeust allow sufficient time
for completion of the ATOP procedures during thenmal business hours of DTC. To effectively tendebBntures after 5:00 p.m., New York
City time, on the Expiration Date, but at or bef@®00 midnight, New York City time, at the endtlé Expiration Date, DTC participants r
complete and sign a Voluntary Offering Instructidoisn and deliver it via facsimile to the Deposjtait the number shown on the back cover
of this Letter of Transmittal. The Voluntary Offieg Instructions form is available at http://www.ghsa.com/CNGnd is filed as an exhibit
the Tender Offer Statement on Schedule TO filetheyCompany with the Securities and Exchange Cosianisimmediately after delivering
the Voluntary Offering Instructions form, a DTC peipant should telephone the Depositary at theptebne number shown on the back cover
of this Letter of Transmittal to confirm receiptcadetermine if any further action is required.

If your Debentures are held of record through a brder, dealer, commercial bank, trust company or othenominee and you
wish to tender your Debentures after 5:00 p.m., Nework City time, on the Expiration Date, you must nake arrangements with your
nominee for such nominee to fax a Voluntary Offerig Instructions form to the Depositary at its numberon the back cover of this Lette
of Transmittal on your behalf prior to 12:00 midnight, New York City time, at the end of the Expiration Date, in accordance with the
procedures described under “The Offer— Proceduresdr Tendering the Debentures” in the Offer to Purchae.

All tendering Holders, by execution of this LettdrTransmittal or a Voluntary Offering Instructioftem or a facsimile hereof or

thereof, or transmission of an Agent's MessageutincATOP, waive any right to receive notice of #veeptance for purchase of their
Debentures.
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For a withdrawal of a tender of Debentures to liectif/e, a written or facsimile transmission notafevithdrawal must be received
the Depositary prior to 12:00 midnight, New YorkyCiime, on the Expiration Date and, if such Delegs$ have not been previously accepted
for purchase, following 40 business days afterctramencement of the Offer, by mail, fax or handveey at its address or facsimile number
listed on the back cover of this Letter of Transahibr by a properly transmitted “Request Messabejugh ATOP. Any such notice of
withdrawal must (a) specify the name of the persbo tendered the Debentures to be withdrawn anddhee of the DTC participant whose
name appears on the security position listing a®tiner of such Debentures, if different from thiathe person who deposited the Debenture:
(b) contain the aggregate principal amount repitesklny the Debentures to be withdrawn and the numfotae DTC account to be credited
with the withdrawn Debentures, (c) unless trangdithrough ATOP, be signed by the Holder theredfietnsame manner as the original
signature on this Letter of Transmittal, includirgy required signature guarantee(s), and (d)sflteiter of Transmittal was executed by a
person other than the DTC participant whose narpeas on a security position listing as the owriédabentures, be accompanied by a
properly completed irrevocable proxy that authaigech person to effect such withdrawal on beHafioh Holder.

2. Denominations of Tenders; Alternative, Conditional or Contingent Tenders. Debentures may be tendered only
denominations of $1,000 principal amount or intégnaltiples thereof. Alternative, conditional orrgdngent tenders will not be conside
valid.

3. Signhatures on this Letter of Transmittal; Guarantee of Signatures. This Letter of Transmittal must be signed by thed
participant whose name is shown as the owner ob#teentures tendered hereby and the signatureaousispond with the name shown on
security position listing as the owner of the Dethess.

If any of the Debentures tendered hereby are egidtin the name of two or more Holders, all suolders must sign this Letter of
Transmittal. If any Debentures tendered herebyegistered in different names, it will be necessargomplete, sign and submit as many
separate copies of this Letter of Transmittal amgreecessary accompanying documents as thereffeeedt names.

If this Letter of Transmittal is signed by a trustexecutor, administrator, guardian, attorneyaick;fofficer of a corporation or other
person acting in a fiduciary or representative capasuch person should so indicate when sigramngl, proper evidence satisfactory to the
Company and the Depositary of such person’s authsoi to act must be submitted with this Lettelcfnsmittal.

All signatures on this Letter of Transmittal oratine of withdrawal, as the case may be, must laeagueed by a recognized
participant in the Securities Transfer Agents Mkd@alProgram, the NYSE Medallion Signature Prog@mnthe Stock Exchange Medallion
Program (each, a “Medallion Signature Guarantonless the Debentures tendered or withdrawn, asabe may be, pursuant thereto are
tendered (1) by the DTC participant whose name aspen a security position listing as the ownethefDebentures who has not completec
box entitled Special Payment Instructions or Spdagivery Instructions on this Letter of Transraltbr (2) for the account of a member firm
of a registered national securities exchange, almewf the Financial Industry Regulatory Authorityg. or a commercial bank, trust company
or other nominee having an office or correspondettie United States. If Debentures are registarade name of a person other than the
signatory of this Letter of Transmittal or a notafewithdrawal, as the case may be, or if delivefithe Purchase Price is to be made or
tendered, or Debentures that are not accepte® e eturned, to a person other than the holden, the signature on this Letter of Transmitta
accompanying the tendered Debentures must be dearhby a Medallion Signature Guarantor as destiabeve.

4. Special Payment and Special Delivery Instructions.Tendering Holders should indicate in the applicdlg# or boxes the nan
address and account to which Debentures not actdptepurchase or checks for payment of the Puechrrice for validly tendered a
accepted Debentures and any Accrued Interest tleatoabe issued in connection with the Offer ardéocredited, issued or delivered
applicable, if different from the name, addressaccount of the Holder signing this Letter of Traitsah In the case checks are issued
different name, the taxpayer identification numbesocial security number (“TIN9f the person named must also be indicated ansfaettn
evidence of the payment of transfer taxes or exiampherefrom must be submitted. If no instructi@ne given (a) checks for payment of
Purchase Price and any Accrued Interest to be dssueonnection with the Offer will be issued todafb) Debentures not tendered or
accepted for purchase will be credited back tohsDEC participant’s account. The Company has nagabbn pursuant to theSpecia
Payment Instructions” box or “Special Delivery msttions” box to transfer any Debentures from the name ofHbkler(s) thereof if tF
Company does not accept for purchase any of sublereres or if the Holder(s) does not presentfsatisry evidence of payment of any ta
that may be payable as a consequence of the paymeldivery requested by the Holder(s) completing “Special Payment Instructions”
and/or “Special Delivery Instructions” boxes.
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5.1RS Form W-9; Form W-8. Each tendering Holder must either (i) provide thplizable withholding agent with a correct taxp:
identification number (“TIN"), generally the Holdersocial security or employer identification numhsend with certain other information,
IRS Form W9, which is provided herein, and certify, under gdéas of perjury, that such TIN is correct, sucbldtr is not subject to back
withholding and such Holder is a United States @emsr (ii) establish another basis for exempti@nfrbackup withholding. Certain Hold:
(including, among others, certain foreign indivith)aare not subject to backup withholding and répgrrequirements. See the enclosed
Form W39 for additional instructions. A foreign persondlinding a foreign corporation) may qualify as aempt recipient by submitting to 1
applicable withholding agent a properly completgglzable IRS Form W-8, signed under penalties efyy, attesting to that Holder’
exempt status. An applicable Form W-8 can be obthfrom the IRS’s website (http://www.irs.gov) equested from the Information Agent.

6. Transfer Taxes. The Company will pay all transfer taxes applicaioléhe purchase of Debentures pursuant to the Gifeept |
payment of the Purchase Price and Accrued Intésdsting made to, or if Debentures not accepteghéyment are registered in the namt
any person other than the holder of Debentureseteddthereby or Debentures are credited in the rafraay person other than the persc
signing this Letter of Transmittal or electronigatransmitting acceptance through ATOP, as applicathen, in such event, delivery ¢
payment shall not be made unless satisfactory re@lef the payment of such taxes or exemption ffeereis submitted.

7. Irregularities.  All questions as to the form of all documents ahd validity (including time of receipt) and accepta of al
tenders and withdrawals of tenders of Debenturéddwidetermined by the Company. In the event diSpute, a court of competent jurisdict
has the power to review and make binding deterianstwith respect to the Compasydeterminations of these matters. The Companywes
the absolute right to reject any or all tendersvithdrawals of Debentures that are not in propemfor the acceptance of which would, in
Companys opinion, be unlawful. The Company also reserkiesight to waive any defects, irregularities onditions of tender or withdraw
as to particular Debentures. A waiver of any defedgtregularity with respect to the tender or wlitawal of any Debenture shall not constitt
waiver of the same or any other defect or irrediylavith respect to the tender or withdrawal of asther Debentures except to the exten
Company may otherwise so provide. The Company iniéirpret the terms and conditions of the OffertHa event of a dispute, a cour
competent jurisdiction has the power to review arake binding determinations with respect to the Gamy’s interpretation of the terms ¢
conditions of the Offer. Tenders of Debenturesigiatl be deemed to have been made until all defgdtsegularities have been waived by
Company or cured. None of the Company, the Deal@ndder, the Depositary, the Information Agent or ather person will be under &
duty to give notification of any defect or irregritg in any tender or withdrawal of Debentures,wall incur any liability to any Holder fc
failure to give any such notification.

8. Waiver of Conditions. The Company expressly reserves the absolute iiglits sole discretion, to amend or waive any @&
conditions to the Offer in the case of any Debesduendered, in whole or in part, at any time aachftime to time.

9. Requests for Assistance or Additional Copies.Questions and requests for assistance relatingegtocedures for tender
Debentures and requests for additional copieseoftfer to Purchase and this Letter of Transmittaly be directed to the Information Ager
the address and telephone numbers listed on thedoaer of this Letter of Transmittal. Questiongarling the Offer may also be directe
the Dealer Manager at the address and telephonberdisted on the back cover of this Letter of Brmaittal.
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IMPORTANT TAX INFORMATION

To ensure compliance with Internal Revenue Servic€ircular 230, Holders are hereby notified that anydiscussion of tax
matters set forth in this Letter of Transmittal was written in connection with the promotion or marketing of the transactions or matters
addressed herein and was not intended or written tbe used, and cannot be used by any person, for tharpose of avoiding tax-related
penalties under federal, state or local tax law. Ezh Holder should seek advice based on its particul@ircumstances from an
independent tax advisor.

Under U.S. federal income tax law, a Holder wheselered Debentures are accepted for payment isajlgnequired to provide the
applicable withholding agent with such Holder'sreat TIN on IRS Form W-9 below or otherwise esttbla basis for exemption from backup
withholding. A TIN is generally an individual Holde social security number or a Holder's employdaritification number. If the applicable
withholding agent is not provided with the corr&til, the Holder may be subject to a $50 penaltydsgal by the IRS. More serious penalties
may be imposed for providing false information, ehiif willfully done, may result in fines and/anprisonment. In addition, any payment
made to a Holder with respect to Debentures puethparsuant to the Offer may be subject to U.Skinaevithholding tax. If a Holder is
required to provide a TIN but does not have the, THe¢ Holder should consult its own tax advisorareing how to obtain a TIN. If the
applicable withholding agent is not provided witheguired TIN by such Holder by the time of the @yt the U.S. backup withholding tax

may apply.

The Holder may be required to give the applicakbteholding agent the TIN of the record owner of ebentures. If the Debentures
are registered in more than one name or are nisteegd in the name of the actual owner, conseleticlosed IRS Form W-9 for additional
guidance on which number to report.

U.S. backup withholding is not an additional taatfier, the U.S. federal income tax liability of g@ms subject to backup withholding
will be reduced by the amount of tax withheld. ifvaolding results in an overpayment of taxes,farré may be obtained provided that the
required information is timely furnished to the IRS

Certain Holders (including, among others, certairign individuals) are not subject to these backitpholding and reporting
requirements. Foreign Holders must establish gtaius as exempt recipients from backup withholding can do so by submitting to the
applicable withholding agent a properly completpplzable IRS Form W-8 (available from the Informat Agent), signed under penalties of
perjury, attesting to such Holder’'s exempt foresggtus.

The amount received by a N&hS. Holder pursuant to the Offer that is attriltlgsto interest on the Debentures is subject to 80Skt
federal withholding tax unless the Non-U.S. HollHas provided a properly certified applicable IR $nra&V-8.

Holders are urged to consult their own tax advisometermine whether they are exempt from backitiphwlding or other
withholding taxes.

For a discussion of certain U.S. federal incomectansiderations of the Offer, see “Purpose, Effaats Plans—Certain United States
Federal Income Tax Consequences” in the Offer tohise.
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Formw-9 Request for Taxpayer Give Form to the
(Rev. December 2011) Identification Number and Certification requester. Do not
Department of the Treasury send to the IRS.
Internal Revenue Servi

Print or type
SeeSpecific Instructionson page 2

Name (as shown on your income tax rett

Business name/disregarded entity name, if diffefremh above

Check appropriate box for federal tax classifiaat

O Individual/sole O C Corporation O S Corporation O Partnership O Trust/estate
proprietor

O Limited liability company. Enter the tax classifitan (C=C corporation, S=S corporation, O Exempt
P=partnership»> payee

O Other (see instruction:»

Address (number, street, and apt. or suite Request¢ s name and address (optior

City, state, and ZIP coc

List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN pdad must match the name given on [l8ocial security number

“Name” line to avoid backup withholding. For indikials, this is your social security
number (SSN). However, for a resident alien, sodgppetor, or disregarded entity, see the - .
Part | instructions on page 3. For other entiiigis, your employer identification number

(EIN). If you do not have a number, ddew to get a TINon page 3.

Note. If the account is in more than one name, see the on page 4 for guidelines on | Employer identification number
whose number to enter.

ElgdIl Certification

Under penalties of perjury, | certify that:
1. The number shown on this form is my correct taxp&yentification number (or | am waiting for a nuettio be issued to me), a

2. lam not subject to backup withholding becausel éay exempt from backup withholding, or (b) | hana been notified by the Internal

Revenue Service (IRS) that | am subject to backitiphwlding as a result of a failure to report alierest or dividends, or (c) the IRS has

notified me that | am no longer subject to backugnkolding, anc
3. lama U.S. citizen or other U.S. person (definelbw).

Certification instructions. You must cross out item 2 above if you have bedified by the IRS that you are currently subjecbaxkup
withholding because you have failed to reportratitiest and dividends on your tax return. For estdte transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandentrof secured property, cancellation of debt, Gbuations to an individual retirement
arrangement (IRA), and generally, payments othem thterest and dividends, you are not requiresdgn the certification, but you must
provide your correct TIN. See the instructions ag@4.

Sign Signature of

Here U.S. personp Date »

General Instructions Note. If a requester gives you a form other than Form W-Qequest
your TIN, you must use the reque’s form if it is substantially

Section references are to the Internal Revenue Goléss similar to this Form W-9.

otherwise noted.
Definition of a U.S. personFor federal tax purposes, you are
Purpose of Form considered a U.S. person if you are:

A person who is required to file an informationuret with the IRS * An individual who is a U.S. citizen or U.S. resid alien,

must obtain your correct taxpayer identificatiommer (TIN) to

report, for example, income paid to you, real estatnsactions, * A partnership, corporation, company, or assaaiatireated or
mortgage interest you paid, acquisition or abandamrof secured  organized in the United States or under the lavth@tnited States,



property, cancellation of debt, or contributionsiyoade to an IR/
Use Form W-9 only if you are a U.S. person (inahgda resident

alien), to provide your correct TIN to the persequesting it (the

requester) and, when applicable, to:

1. Certify that the TIN you are giving is cartéor you are
waiting for a number to be issued),

2. Certify that you are not subject to backutnholding, or

3. Claim exemption from backup withholding dware a U.S.
exempt payee. If applicable, you are also certifytimat as a U.S.

person, your allocable share of any partnershiprmefrom a U.S.

trade or business is not subject to the withholdégon foreign
partner’ share of effectively connected incor

* An estate (other than a foreign estate), or
» A domestic trust (as defined in Regulations sec801.7701-7).

Special rules for partnerships.Partnerships that conduct txade or
business in the United States are generally redjtirepay a

withholding tax on any foreign partners’ sharerafdme from such
business. Further, in certain cases where a Forén Was not been
received, a partnership is required to presume thatrtner is a foreic
person, and pay the withholding taX.herefore, if you are a U.S.
person that is a partner in partnership conducting a trade or business
in the United States provide Form W-9 to the partnership to establish
your U.S. status and avoid withholding on your share of paghip
income.

Cat. No. 10231>

FormW-9 (Rev. 1:-2011
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The person who gives Form W-9 to the partripridr purposes
of establishing its U.S. status and avoiding witblimg on its
allocable share of net income from the partnersbiplucting a
trade or business in the United States is in theviing cases:

e The U.S. owner of a disregarded entity and netethtity,

e The U.S. grantor or other owner of a grantortteunsl not the
trust, and

e The U.S. trust (other than a grantor trust) aoictime
beneficiaries of the trust.

Foreign person.If you are a foreign person, do not use Foki-
9. Instead, use the appropriate Form W-8 (see ¢atldn 515,
Withholding of Tax on Nonresident Aliens and Foreigentities).

Nonresident alien who becomes a resident alieGenerally,

only a nonresident alien individual may use thengeof a tax
treaty to reduce or eliminate U.S. tax on certgpes of income.
However, most tax treaties contain a provision kn@s a “saving
clause.” Exceptions specified in the saving clangg permit an
exemption from tax to continue for certain typesiotome even
after the payee has otherwise become a UeSident alien for tax
purposes.

If you are a U.S. resident alien who is refyon an exception
contained in the saving clause of a tax treatyjamcan exemption
from U.S. tax on certain types of income, you maisich a
statement to Form W-9 that specifies the followfing items:

1. The treaty country. Generally, this musthmesame treaty
under which you claimed exemption from tax as aresident
alien.

2. The treaty article addressing the income.

3. The article number (or location) in the teeaty that contains
the saving clause and its exceptions.

4. The type and amount of income that qualifag the
exemption from tax.

5. Sufficient facts to justify the exemptiaorm tax under the
terms of the treaty article.

Example Article 20 of the U.S.-China income tax treaty alo
an exemption from tax for scholarship income reegily a
Chinese student temporarily present in the UniteateS. Under
U.S. law, this student will become a resident al@rtax purpose
if his or her stay in the United States exceedsdlendar years.
However, paragraph 2 of the first Protocol to theS.-China treat'
(dated April 30, 1984) allows the provisions d@frticle 20 to
continue to apply even after the Chinese studeatomes a
resident alien of the United States. A Chinesteident who
qualifies for this exception (under paragraph 2heffirst protocol)
and is relying on this exception to claim an exeorpfrom tax on
his or her scholarship or fellowshifncome would attach to Form
W-9 a statement that includes thieformation described above to
support that exemption.

If you are a nonresident alien or a foreigtitgmot subject to
backup withholding, give the requester the appedprcompleted
Form W-8.

Certain payees and payments are exemptifearkup withholding.
See the instructions below and the separate Ingtnscfor the
Requester of Form W-9.

Also seespecial rules for partnershipm page 1.
Updating Your Information

You must provide updated information to any persowhom you
claimed to be an exempt payee if you are no loagesxempt payee
and anticipate receiving reportable payments irfuhge from this
person. For example, you may need to provide updafermation if
you are a C corporation that elects to be an Sotation, or if you nc
longer are tax exempt. In addition, you must furrasnew Form W-9 if
the name or TIN changes for the account, for exampthe grantor of
a grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $5@&ch suchfailure
unless your failure is due to reasonable causaantb willful
neglect.

Civil penalty for false information with respect to withholding. If
you make a false statement with no reason basis that results in no
backup withholding, you are subject to%600 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you tominal penalties
including fines and/or imprisonment.

Misuse of TINs.If the requester discloses or uses TINsviolation of
federal law, the requester may be subject to aivil criminal
penalties.

Specific Instructions
Name

If you are an individual, you must generally ertte¥ name shown on
your income tax return. However, if you have chahgeur last name
for instance, due to marriage without informing Buial Security
Administration of the name change, enter your fiane, the last name
shown on your social security card, and your nestyhiame.

If the account is in joint names, list firahd then circle, the name of
the person or entity whose number you entered iinlRd the form.

Sole proprietor. Enter your individual name as shown on youncome
tax return on the “Name” line. You may enter yobusiness, trade, or
“doing business as (DBA)” name on th@usiness name/disregarded
entity name” line.

Partnership, C Corporation, or S Corporation. Enter the entity ' s
name on the “Name” line and any business, trad&jang business as
(DBA) name” on the “Business name/disregarded engime” line.

Disregarded entity. Enter the owner '’ s nhame on the “Name” line. The
name of the entity entered on the “Name” line stawdver be a
disregarded entity. The name on the “Name” line trbesthe name
shown on the income tax return on which the inceritiebe reported.

For example, if a foreign LLC that is treated afiszegarded entity for
U.S. federal tax purposes has a domestic owneddhmstic owner’ s



What is backup withholding? Persons making certain payments
to you must under certain conditions withhold aag o the IRS ¢
percentage of such payments. This is called “bagkitigholding.”
Payments that may be subject to backup withholdiolyide
interest, tax-exempt interest, dividends, broket laarter
exchange transactions, rents, royalties, nonemplpgg, and
certain payments from fishing boat operators. Retite
transactions are not subject to backup withholding.

You will not be subject to backup withholdiag payments you
receive if you give the requester your correct TiiNike the proper
certifications, and report all your taxable intér@sd dividends on
your tax return

Payments you receive will be subject to backup witiolding if:
1. You do not furnish your TIN to the requeste

2. You do not certify your TIN when requireské the Part I
instructions on page 3 for details),

3. The IRS tells the requester that you fumegsan incorrect
TIN,

4. The IRS tells you that you are subjectaokup withholding
because you did not report all your interest anidldnds on your
tax return (for reportable interest and dividendly)y or

5. You do not certify to the requester that yoe not subject to
backup withholding under 4 above (for reportabteriast and
dividend accounts opened after 1983 or

name is required to be provided on the “Name” lihéhe direct owner
of the entity is also a disregarded entity, erfterfirst owner that is not
disregarded for federal tax purposes. Enter thegéded entity ’ s
name on the “Business name/disregarded entity niine"If the owne
of the disregarded entity is a foreign person, yaust complete an
appropriate Form W-8.

Note.Check the appropriate box for the federal tax di@asion of the
person whose name is entered on the “Name” lingi(idual/sole
proprietor, Partnership, C Corporation, S Corporatilrust/estate).

Limited Liability Company (LLC). If the person identified on the
“Name” line is an LLC, check the “Limited liabilitgompany”box only
and enter the appropriate code for the tax clasgifin in the space
provided. If you are an LLC that is treated as draship for federal
tax purposes, enter “P” for partnership. If you ane L C that has filed
a Form 8832 or a Form 2553 to be taxed as a cdipor&nter “C” for
C corporation or “S” for S corporation. If you ae LLC that is
disregarded as an entity separate from its owneéerRegulation
section 301.7701-3 (except for employment and extzig), do not
check the LLC box unless the owner of the LLC (iesflito be
identified on the “Nameline) is another LLC that is not disregarded
federal tax purposes. If the LLC is disregardedragntity separate
from its owner, enter the appropriate tax clasaifan of the owner
identified on the “Name” line.
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Other entities. Enter your business name as shown on required
federal tax documents on the “Name” line. This nasmeuld

match the name shown on the charter or other Bmalment
creating the entity. You may enter any businesslety or DBA
name on the “Business name/ disregarded entity himee

Exempt Payee

If you are exempt from backup withholding, enteuyoame as
described above and check the appropriate boxdiar status, the
check the “Exempt payee” box in the line followithge “Business
name/ disregarded entity name,” sign and datedime.f

Generally, individuals (including sole propoies) are not
exempt from backup withholding. Corporations areragt from
backup withholding for certain payments, such #srést and
dividends.

Note. If you are exempt from backup withholding, you skiou
still complete this form to avoid possible errongdackup
withholding.

The following payees are exempt from backughialding:

1. An organization exempt from tax under satb01(a), any
IRA, or a custodial account under section 403(bif(f)e account
satisfies the requirements of section 401(f)(2),

2. The United States or any of its agencidasirumentalities,

3. A state, the District of Columbia, a possas of the United
States, or any of their political subdivisions mstrumentalities,

4. A foreign government or any of its polifisabdivisions,
agencies, or instrumentalities, or

5. An international organization or any ofaigencies or
instrumentalities.

Other payees that may be exempt from backtighaiding
include:

6. A corporation,

7. A foreign central bank of issue,

8. A dealer in securities or commodities reggito register in
the United States, the District of Columbia, oroagession of the

United States,

9. A futures commission merchant registeretth Wie
Commodity Futures Trading Commission,

10. A real estate investment trust,

11. An entity registered at all times durihg tax year under
the Investment Company Act of 1940,

12. A common trust fund operated by a bankeuséction 584
(a),

13. A financial institution,

14. A middleman known in the investment comityuas a

Part |. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a residentalien
and you do not have and are not eligible to ge8@N, your TIN is
your IRS individual taxpayer identification numt (ITIN). Enter it in
the social security number box. If you do nbave an ITIN, seeHow
to get a TINbelow.

If you are a sole proprietor and you have &, Fou may enter
either your SSN or EIN. However, the IRS prefeet §fou use your
SSN.

If you are a single-member LLC that is disreigal as an entity
separate from its owner (skinited Liability Company (LLCYn page
2), enter the owner’s SSN (or EIN, if the owner bag). Do not enter
the disregarded entity’s EIN. If the LLC is clagsif as a corporation or
partnership, enter the entity’s EIN.

Note. See the chart on page 4 for further clarificatibname and TIN
combinations.

How to get a TIN.If you do not have a TIN, apply for one
immediately. To apply for an SSN, get Form SS-5pligation for a
Social Security Card, from your local Social SetguriAdministration
office or get this form online atww.ssa.gov You may also get this
form by calling 1-800-772-1213. Use For/-7, Application for IRS
Individual Taxpayer IdentificationNumber, to apply for an ITIN, or
Form SS-4, Application forEmployer Identification Number, to apply
for an EIN. You can apply for an EIN online by assieg the IRS
website at www.irs.gov/businesseand clicking on Employer
Identification Number (EIN) under Starting a Business. You can get
Forms W-7 and SS-4 from the IRS by visiting IRS.goar by calling
1-800-TAX-FORM (1-800-829-3676).

If you are asked to complete Form W-9 but dbhave a TIN, write
“Applied For” in the space for the TIN, sign andethe form, and give
it to the requester. For interest and dividend payts, and certain
payments made with respect to readily tradableunstnts, generally
you will have 60 days to get a TIN and give itlie requester befo
you are subject to backup withholding on paymente 6(-day rule
does not apply to other types of payments. Youlédlsubject to backi
withholding on all such payments until you providmur TIN to the
requester.

Note. Entering “Applied For” means that you have alreadpplied for
a TIN or that you intend to apply for one soon.

Caution: A disregarded domestic entity that has a foreign&wnust
use the appropriate Form W-8.

Part II. Certification

To establish to the withholding agent that youak.S. person, or
resident alien, sign Form W-9. You may be requesiesign by the
withholding agent even if item 1, below, and itefnand 5 on page 4
indicate otherwise.

For a joint account, only the person whose iBIShown in Part |
should sign (when required). In the case of a damded entity, the
person identified on the “Name” line must sign. e payees, see
ExempiPayeeon page 3.

Signature requirements.Complete the certification as indicateid
items 1 through 3, below, and items 4 and 5 on gage



nominee or custodian, or

15. A trust exempt from tax under section 664described in

section 4947.

The following chart shows types of paymentt thay be
exempt from backup withholding. The chart appleethe exempt

payees listed above, 1 through

IF the payment is for . . .

THEN the payment is
exempt for . ..

Interest and dividend paymet

All exempt payees except foi

Broker transactions

Exempt payees 1 through 5
and 7 through 13. Also, C
corporations

Barter exchange transactions
patronage dividenc

Exempt payees 1 through 5

Payments over $600 required
be reported and direct sales o
$5,000!

0 Generally, exempt payees 1
etthrough 72

1 See Form 1099-MISC, Miscellaneous Income, and its

instructions.

2 However, the following payments made to a corporagind
reportable on Form 1099-MISC are not exempt froikbp

withholding: medical and health care paymentsragys ' fees,

gross proceeds paid to an attorney, and paymensefeices
paid by a federal executive agen

1. Interest, dividend, and barter exchange aoetints opened
before 1984 and broker accounts considered activeidng 1983.You
must give your correct TIN, but you do ndtave to sign the
certification.

2. Interest, dividend, broker, and barter exchnge accounts
opened after 1983 and broker accounts consideredéntive during
1983.You must sign the certification or backugithholding will apply
If you are subject to backup withholdingnd you are merely providing
your correct TIN to the requesti you must cross out item 2 in the
certification before signing theorm.

3. Real estate transaction¥.ou must sign the certificationYou
may cross out item 2 of the certification.
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4. Other paymentsYou must give your correct TIN, but you
do not have to sign the certification unless youehlaeen notified
that you have previously given an incorrect TINtHEr
payments” include payments made in the courseeofréguestes
trade or business for rents, royalties, goods (otttean bills for
merchandise), medical and health care servi@iasluding
payments to corporations), payments tmmanemployee for
services, payments to certain fishing boat creavembers and
fishermen, and gross proceeds paid to attornégsluding

payments to corporations).

5. Mortgage interest paid by you, acquisitiomr
abandonment of secured property, cancellation of dx,
qualified tuition program payments (under section 29), IRA,
Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions.You must give your
correct TIN, but you do not have to sign the ciedifion.

What Name and Number To Give the Requeste

For this type of account:

Give name and SSN of

1. Individual
2.  Two or more individuals
(joint account)

3. Custodian account of a
minor (Uniform Gift to
Minors Act)

4. a. The usual revocable

savings trust (grantor is al

trustee)
b. So-called trust account
that is not a legal or valid
trust under state la

5. Sole proprietorship or
disregarded entity owned
an individual

6. Grantor trust filing under
Optional Form 1099 Filing
Method 1 (see Regulation
section 1.67-4(b)(2)(1)(A))

The individual

The actual owner of the
account or, if combined funds,
the first individual on the
accountt

The minor2

The grantor-truste&

The actual owne¥

The owneB

The grantor*

For this type of account:

Give name and EIN of:

7. Disregarded entity not
owned by an individuz

8. Avalid trust, estate, or

pension trus

9. Corporation or LLC
electing corporate status @
Form 8832 or Form 25&

10. Association, club, religioy
charitable, educational, or
other tax-exempt
organizatior

11. Partnership or multi-

member LLC

12. A broker or registered
nominee

13. Account with the
Department of Agriculture
in the name of a public
entity (such as a state or
local government, school
district, or prison) that

receives agricultural

The owner
Legal entity*

The corporation

The organization

The partnership

The broker or nominee

The public entity

Note.If no name is circled when more than one namesiedi the
number will be considered to be that of the firmne listed.

Secure Your Tax Records from Identity Theft

Identity theft occurs when someone uses your paisoformation sucl
as your name, social security number (SSN), orratientifying
information, without your permission, to commitdichor other crimes.
An identity thief may use your SSN to get a jobray file a tax return
using your SSN to receive a refund.

To reduce your risk:
e Protect your SSN,
e Ensure your employer is protecting your SSN, and
e Be careful when choosing a tax preparer.

If your tax records are affected by identitgft and you receive a
notice from the IRS, respond right away to the name phone number
printed on the IRS natice or letter.

If your tax records are not currently affecbgdidentity theft but you
think you are at risk due to a lost or stolen punseallet, questionable
credit card activity or credit report, contact tRS Identity Theft
Hotline at 1-800-908-4490 or submit Form 14039.

For more information, see Publication 453%niity Theft
Prevention and Victim Assistance.

Victims of identity theft who are experienciagonomic harm or a
system problem, or are seeking help in resolvirgptablems that have
not been resolved through normal channels, mayidible for
Taxpayer Advocate Service (TAS) assistance. Youeaoh TAS by
calling the TAS toll-free case intake line at 1-8777-4778 or
TTY/TDD 1-800-829-4059.

Protect yourself from suspicious emails or phishingchemes.
Phishing is the creation and use of email andbsites designed to
mimic legitimate business emails anglebsites. The most common act
is sending an email to a usdalsely claiming to be an established
legitimate enterprise in arattempt to scam the user into surrendering
private information that will be used for identity theft.

The IRS does not initiate contacts with taxgraywia emails. Also,
the IRS does not request personal detailed infeomarough email or
ask taxpayers for the PIN numbers, passwordsnutasisecret access
information for their credit card, bank, or otherancial accounts.

If you receive an unsolicited email claimimghe from the IRS,
forward this message fihishing@irs.govYou may also report misuse
of the IRS name, logo, or other IRS property toTheasury Inspector
General for Tax Administration at 1-800-366-4484uYcan forward
suspicious emails to the Federal Trade Commisdispam@uce.gov
or contact them atww.ftc.gov/idthefor 1-877-IDTHEFT (1-877-438-
4338).

Visit IRS.gov to learn more about identity theft and how to reduc
your risk.



program payment

14. Grantor trust filing under | The trust
the Form 1041 Filing
Method or the Optional
Form 1099 Filing Method 2
(see Regulation section
1.671-4(b)(2)(1)(B))

1 List first and circle the name of the persdrose number yo
furnish. If only one person on a joint account BasSSN, that
person’s number must be furnished.

2 Circle the minor's name and furnish the mis&SN.

3 You must show your individual name and yowrakso enter
your business or “DBA” name on the “Business
name/disregarded entity” name line. You may udeeeiyour
SSN or EIN (if you have one), but the IRS encousagai to
use your SSN.

4 List first and circle the name of the triesttate, or pension
trust. (Do not furnish the TIN of the personal esgantative or
trustee unless the legal entity itself is not deatgd in the
account title.) Also se8pecial rules for partnershipm page
1.

*Note. Grantor also must provide a Formr-9 to trustee of trus

Privacy Act Notice

Section 6109 of the Internal Revenue Code reqyivesto provide your correct TIN to persons (inchglfederal agencies) who are required to
file information returns with the IRS to reportén¢st, dividends, or certain other income paidato; ynortgage interest you paid; the acquisi
or abandonment of secured property; the cancellati@lebt; or contributions you made to an IRA, Rec MSA, or HSA. The person collecti
this form uses the information on the form to filbormation returns with the IRS, reporting the @bdnformation. Routine uses of this
information include giving it to the DepartmentXfstice for civil and criminal litigation and tdieis, states, the District of Columbia, and U.S.
possessions for use in administering their laws ifformation also may be disclosed to other coemtinder a treaty, to federal and state
agencies to enforce civil and criminal laws, ofederal law enforcement and intelligence agende®tmbat terrorism. You must provide your
TIN whether or not you are required to file a teturn. Under section 3406, payers must generallyheld a percentage of taxable interest,
dividend, and certain other payments to a payeeduaas not give a TIN to the payer. Certain peratiay also apply for providing false or
fraudulent information

17



Any questions or requests for assistance may leetdl to the Dealer Manager or the Information Ageénheir respective telephone
numbers set forth below. Any requests for additi@opies of the Offer to Purchase, this Letter cdrnsmittal or related documents may be
directed to the Information Agent. A holder mayoat®ntact such holdes’broker, dealer, commercial bank, trust compargtioer nominee fc
assistance concerning the Offer.

The Information Agent for the Offer is:

Global Bondholder Services Corporation
65 Broadway—Suite 404
New York, New York 10006

Banks and Brokers, Call Collect:
(212) 430-3774

All Others Call Toll-Free:
(866) 794-2200

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.
200 West Street, 7th Floor
New York, New York 10282
Telephone: (800) 828-3182

Collect: (212) 90-5183

18



Exhibit (a)(1)(iii)
NOTICE OF VOLUNTARY OFFERING INSTRUCTIONS (“VOI”)
CNO FINANCIAL GROUP, INC.
OFFER TO PURCHASE FOR CASH ANY AND ALL OF ITS
OUTSTANDING 7.0% CONVERTIBLE SENIOR DEBENTURES DUE 2016
(CUSIP NOS. 12621EAC7 (SERIES 1), 12621EAE3 (SERIES,
12621EAFO0 (SERIES 3) and 12621EAB9 (Series 4))
(the “Debentures”)

Pursuant to the Offer to Purchase Dated Februargd3

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK CITY TIME, AT THE END
OF WEDNESDAY, MARCH 27, 2013, UNLESS THE OFFER IS XTENDED (SUCH DATE, AS IT MAY BE EXTENDED, THE
“EXPIRATION DATE”) OR EARLIER TERMINATED BY THE COM  PANY.

The undersigned acknowledges receipt of the Left&ransmittal (this “Letter of Transmittal”) ande Offer to Purchase, dated
February 11, 2013 (the “Offer to Purchase” and tiogrewith the Letter of Transmittal, as amended suygplemented from time to time, the
“Offer Documents”), constituting an offer (the “@ff) by CNO Financial Group, Inc., a Delaware cogimn (the “Company”), to purchase
any and all outstanding Debentures upon the tendsabject to the conditions set forth in the Off@cuments. Upon the terms and subject t
the conditions of the Offer, holders of Debentusd® validly tender and do not validly withdraw thBiebentures at or prior to 12:00 midnic
New York City time, at the end of the ExpirationtBawill receive, for each $1,000 principal amoahsuch Debentures, a cash purchase |
(the “Purchase Price”) equal to the sum of (i)Average VWAP (as defined in the Offer to Purchasaltiplied by 183.5145 plus (ii) a fixed
cash amount of $61.25, provided that in no evelitthé Purchase Price be less than $1,454.13 pé0@Xrincipal amount of such Debentu
The Purchase Price will not be adjusted at any toréng the Offer for any dividends declared anghaid on the Company’s common stock
during the Offer. In addition to the Purchase Rrit®ders will receive, in respect of their Debestuthat are accepted for purchase, accrued
and unpaid interest on such Debentures to, butidial, the settlement date of the Offer. All amaypatyable pursuant to the Offer will be
rounded to the nearest cent. For further infornmategarding the calculation of the Purchase Prickfar calculations of illustrative purchase
prices, see “The Offer—Principal Amount of DebersrPrice” in the Offer to Purchase.

Questions and requests for assistance relatirngetprocedures for tendering Debentures and regfeesasiditional copies of the Offer
to Purchase and the Letter of Transmittal may bectid to Global Bondholder Services Corporatisrtha information agent for the Offer (1
“Information Agent”) at its address and telephonenbers listed on the back cover of the Offer toccRase. Questions regarding the Offer may
also be directed to Goldman, Sachs & Co. (the “Brefdllanager”) at the address and telephone numisezd bn the back cover of the Offer to
Purchase.

The undersigned hereby tenders pursuant to the;,@ffen the terms and subject to the conditiorth@fOffer Documents, the
Debentures identified in the table below. The usidgred hereby agrees to be bound by the termsamditions of the Offer as set forth in the
Offer Documents and agrees that the Company may@ansuch agreement against the undersigned. Tdersigned hereby certifies that such
Debentures are credited to its DTC Free Accountaandorizes DTC to deduct such Debentures fromabedunt and credit such Debentures
to the account for the Offer established by thed3épry in accordance with DTC Rules, Voluntaryedifigs Procedures and other applicable
procedures.

Principal Amount of Debentures
Debentures Tenderec Tendered
CUSIP NO. 12621EAC
CUSIP NO. 12621EAE
CUSIP NO. 12621EAF
CUSIP NO. 12621EAB!

HH B P

This form should be used only for tenders after 5:0 p.m., New York City time, on the Expiration Date.Otherwise, tenders
should be made through DTC'’s system or otherwise aescribed in the Offer to Purchase.



A DTC participant tendering via VOI should fill out and sign this form and then fax it to the Depositey, at its fax number
listed on the back cover of the Offer to Purchasémmediately after faxing this VOI, the DTC particip ant should telephone the
Depositary at its telephone number listed on the lik cover of the Offer to Purchase to confirm receipand discuss any other steps it
may need to take.

This VOI must be signed below by the applicable D¥atticipant as its name appears on a securityipodisting showing such DTC

Participant as the owner of the Notes being termbléfasigned by a trustee, executor, administragagrdian, attorney-in-fact, officer or other
person acting in a fiduciary or representative cidpaplease set forth the full title of such perso

Name of DTC Participan

DTC Participant Numbe

Signature

Capacity:

Contact Persor

Telephone Numbe

Date:

All questions as to the form of all documents dmalvalidity (including time of receipt) and accapta of all tenders and withdrawals
of tenders of Debentures will be determined byGbenpany. In the event of a dispute, a court of cetempt jurisdiction has the power to revi
and make binding determinations with respect tadbmpany’s determinations of these matters. Thegamy reserves the absolute right to
reject any or all tenders or withdrawals of Debegdithat are not in proper form or the acceptaheghach would, in the Company’s opinion,
be unlawful. The Company also reserves the rightdive any defects, irregularities or conditiongesfder or withdrawal as to particular
Debentures. A waiver of any defect or irregulavifyh respect to the tender or withdrawal of any Emtre shall not constitute a waiver of the
same or any other defect or irregularity with respe the tender or withdrawal of any other Debegdiexcept to the extent the Company may
otherwise so provide. The Company will interpret ttrms and conditions of the Offer. In the evdrat dispute, a court of competent
jurisdiction has the power to review and make higdieterminations with respect to the Comy's interpretation of the terms and conditions
of the Offer. Tenders of Debentures shall not bented to have been made until all defects or ireegids have been waived by the Company
or cured. None of the Company, the Dealer ManagerDepositary, the Information Agent or any otherson will be under any duty to give
notification of any defect or irregularity in argnider or withdrawal of Debentures, or will incuydiability to any holder for failure to give ai
such notification.

All tendering holders, by execution of a LettefTeaAnsmittal or this Voluntary Offering Instructiofeem or a facsimile thereof or
hereof, or delivery of an Agent’s Message througrOR, waive any right to receive notice of the ataepe for purchase of their Debentures.

NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIR ECTORS, THE DEALER MANAGER, THE
DEPOSITARY OR THE INFORMATION AGENT MAKES ANY RECOM MENDATION TO ANY HOLDER OF DEBENTURES AS
TO WHETHER TO TENDER ANY DEBENTURES. NONE OF THE CO MPANY, ITS MANAGEMENT OR BOARD OF
DIRECTORS, THE DEALER MANAGER, THE DEPOSITARY OR TH E INFORMATION AGENT HAS AUTHORIZED ANY
PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRE SENTATION IN CONNECTION WITH THE OFFER
OTHER THAN THE INFORMATION AND REPRESENTATIONS CONT AINED IN THE OFFER TO PURCHASE OR IN THE
LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY RECOMMEN DATION OR REPRESENTATION OR GIVES ANY SUCH
INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMEN DATION, REPRESENTATION OR INFORMATION AS
HAVING BEEN AUTHORIZED BY THE COMPANY, THE DEALER M ANAGER, THE DEPOSITARY OR THE INFORMATION
AGENT.



Exhibit (a)(1)(iv)
NOTICE OF WITHDRAWAL
CNO FINANCIAL GROUP, INC.
OFFER TO PURCHASE FOR CASH ANY AND ALL OF ITS
OUTSTANDING 7.0% CONVERTIBLE SENIOR DEBENTURES DUE 2016
(CUSIP NOS. 12621EAC7 (SERIES 1), 12621EAE3 (SERIES,
12621EAFO0 (SERIES 3) and 12621EAB9 (Series 4))
(the “Debentures”)

Pursuant to the Offer to Purchase Dated Februargd3

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 0 MIDNIGHT, NEW YORK CITY TIME, AT THE END
OF WEDNESDAY, MARCH 27, 2013, UNLESS THE OFFER IS XTENDED (SUCH DATE, AS IT MAY BE EXTENDED, THE
“EXPIRATION DATE”) OR EARLIER TERMINATED BY THE COM  PANY.

The undersigned acknowledges receipt of the Left&ransmittal (this “Letter of Transmittal”) ande Offer to Purchase, dated
February 11, 2013 (the “Offer to Purchase” and tiogrewith the Letter of Transmittal, as amended suygplemented from time to time, the
“Offer Documents”), constituting an offer (the “@ff) by CNO Financial Group, Inc., a Delaware cogimn (the “Company”), to purchase
any and all outstanding Debentures upon the tendsabject to the conditions set forth in the Off@cuments. Upon the terms and subject tc
the conditions of the Offer, holders of Debentusd® validly tender and do not validly withdraw thBiebentures at or prior to 12:00 midnic
New York City time, at the end of the ExpirationtBawill receive, for each $1,000 principal amoahsuch Debentures, a cash purchase |
(the “Purchase Price”) equal to the sum of (i)Average VWAP (as defined in the Offer to Purchasaltiplied by 183.5145 plus (ii) a fixed
cash amount of $61.25, provided that in no evelitthé Purchase Price be less than $1,454.13 pé0@Xrincipal amount of such Debentu
The Purchase Price will not be adjusted at any toréng the Offer for any dividends declared anghaid on the Company’s common stock
during the Offer. In addition to the Purchase Rrit®ders will receive, in respect of their Debestuthat are accepted for purchase, accrued
and unpaid interest on such Debentures to, butidial, the settlement date of the Offer. All amaypatyable pursuant to the Offer will be
rounded to the nearest cent. For further inforrmatégarding the calculation of the purchase pricéfar calculations of illustrative purchase
prices, see “The Offer—Principal Amount of DebersrPrice” in the Offer to Purchase.

Questions and requests for assistance relatirngetprocedures for tendering Debentures and regfeesasiditional copies of the Offer
to Purchase and the Letter of Transmittal may bectid to Global Bondholder Services Corporatisrtha information agent for the Offer (1
“Information Agent”) at its address and telephonenbers listed on the back cover of the Offer toccRase. Questions regarding the Offer may
also be directed to Goldman, Sachs & Co. (the “Brefdllanager”) at the address and telephone numisezd bn the back cover of the Offer to
Purchase.

All withdrawals of the Debentures previously tendeed in the Offer must comply with the procedures desibed under “The
Offer — Withdrawal Rights” in the Offer to Purchase.

The undersigned has identified in the table belmvebentures that are being withdrawn from theOff

DESCRIPTION OF DEBENTURES TO BE WITHDRAWN

Date(s) such Debenture

Principal Amount of Debentures to be Were
CUSIP NO. Withdrawn Tendered
12621EACY $ 2013 ’
12621EAE3 $ 2013 ’
12621EAFO $ 2013 ’
12621EAB9 $ 2013 ’

This form should only be used for withdrawals of Dbentures delivered through DTC if the undersigned Beds to withdraw
Debentures on the Expiration Date and withdrawal tmough DTC is no longer available. Otherwise, the DT form of withdrawal should
be used for such Debentures.



A DTC participant withdrawing Debentures should fill out and sign this form and then fax it to the Depsitary, at its fax
number listed on the back cover of the Offer to Purhase. Immediately after faxing this form, the DTQparticipant should telephone the
Depositary at its telephone number listed on the ki cover of the Offer to Purchase to confirm receipand discuss any other steps it
may need to take.

This form must be signed below by the applicableCOpirticipant as its name appears on a securifjigrosisting showing such DTC

Participant as the owner of the Debentures beindeteed. If signed by a trustee, executor, admatisty guardian, attorney-in-fact, officer or
other person acting in a fiduciary or represengatiapacity, please set forth the full title of spensons.

Name of DTC Participan

Account Number(s)

Signature(s)

Capacity (Full Title):

Address (and Zip Code

Telephone Numbe

TIN or SSN:

DTC Participant Numbe

Transaction Code Numbe

Date:

All questions as to the form of all documents dmalvalidity (including time of receipt) and accapta of all tenders and withdrawals
of tenders of Debentures will be determined byGbenpany. In the event of a dispute, a court of cetempt jurisdiction has the power to revi
and make binding determinations with respect tadbmpany’s determinations of these matters. Thegamy reserves the absolute right to
reject any or all tenders or withdrawals of Debegdithat are not in proper form or the acceptaheeghach would, in the Company’s opinion,
be unlawful. The Company also reserves the rightdive any defects, irregularities or conditiongesfder or withdrawal as to particular
Debentures. A waiver of any defect or irregulavifyh respect to the tender or withdrawal of any Emtre shall not constitute a waiver of the
same or any other defect or irregularity with respe the tender or withdrawal of any other Debegdlexcept to the extent the Company may
otherwise so provide. The Company will interpret ttrms and conditions of the Offer. In the evdrat dispute, a court of competent
jurisdiction has the power to review and make higdieterminations with respect to the Comy's interpretation of the terms and conditions
of the Offer. Tenders of Debentures shall not bented to have been made until all defects or ireegids have been waived by the Company
or cured. None of the Company, the Dealer ManagerDepositary, the Information Agent or any otherson will be under any duty to give
notification of any defect or irregularity in argnider or withdrawal of Debentures, or will incuydiability to any holder for failure to give ai
such notification.

NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIR ECTORS, THE DEALER MANAGER, THE
DEPOSITARY OR THE INFORMATION AGENT MAKES ANY RECOM MENDATION TO ANY HOLDER OF DEBENTURES AS
TO WHETHER TO TENDER ANY DEBENTURES. NONE OF THE CO MPANY, ITS MANAGEMENT OR BOARD OF
DIRECTORS, THE DEALER MANAGER, THE DEPOSITARY OR TH E INFORMATION AGENT HAS AUTHORIZED ANY
PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRE SENTATION IN CONNECTION WITH THE OFFER
OTHER THAN THE INFORMATION AND REPRESENTATIONS CONT AINED IN THE OFFER TO PURCHASE OR IN THE
LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY RECOMMEN DATION OR REPRESENTATION OR GIVES ANY SUCH
INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMEN DATION, REPRESENTATION OR INFORMATION AS
HAVING BEEN AUTHORIZED BY THE COMPANY, THE DEALER M ANAGER, THE DEPOSITARY OR THE INFORMATION
AGENT.



