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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportéalruary 28, 2013

CNO Financial Group, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-31792 75-3108137
(State or Other (I.R.S. Employer
Jurisdiction of Incorporation) (Commission File mker) Identification No.)
11825 North Pennsylvania Street
Carmel, Indiana 46032
(Address of Principal Executive Offices) (Zip Code)

(317) 817-6100

(Registrant's telephone number, including area)ode

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 uriderSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride?{b) under the Exchange Act (17 CFR 240.14d)2(b)
O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.
Item 5.03.

On February 28, 2013, the Board of Directors (fBedrd”) of CNO Financial Group, Inc. (the “Compahgimended the Company's
Bylaws, effective February 28, 2013, to providet th@ number of directors shall be fixed from titngime by the Board. The Board also
adopted a resolution fixing the number of directrthe current Board size of nine members. PraWothe Bylaws had specified the exact
number of directors, which required the Board t@acththe Bylaws each time the number of directoesmigbd. This amendment to the Byle
does not change the number of directors currestlyirsg on the Board or change the authority ofRbard to change the size of the Board
from time to time. The Amended and Restated Bylafsthe Company reflecting this change are attat¢terdto as Exhibit 3.2 to this Current

Report on Form 8-K.

Regulation FD Disclosure.
Item 7.01.

On February 28, 2013, the Company issued a préssseeto announce that the Board had declaredreeqyaash dividend of two
cents per share on the Company's common stocloaamthbunce the record date and meeting date fa€¢hgpany's annual meeting of
shareholders. A copy of the Company's press reisdded as Exhibit 99.1 to this Current Reportieorm 8-K.

[tem 9.01(d). Financial Statements and Exhibits.

The following materials are furnished as exhihitshis Current Report on Form 8-K:

3.2 Amended and Restated Bylaws.
99.1 Press release dated February 28, 2013.




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causeddport to be signed on its
behalf by the undersigned hereunto duly authorized.

CNO Financial Group, Inc.

Date: February 28, 2013
By: /s/ John R. Kline
John R. Kline

Senior Vice President and
Chief Accounting Officer




Exhibit 3.2

AMENDED AND RESTATED
BY-LAWS
OF

CNO FINANCIAL GROUP, INC.

A Delaware Corporation

(Adopted as of February 28, 2013)

ARTICLE |

OFFICES

Section 1. Reaqistered Office The registered office of CNO Financial Group, .lrfthe “
Corporation”) in the State of Delaware shall be located at 27édt€ville Road, Suite 400, Wilmington, DE 19¢
The name of the Corporation's registered agentict address shall be Corporation Service Compalng.régistere
office and/or registered agent of the Corporati@ytoe changed from time to time by action of thamlaof Directors

Section 2. Other Offices The Corporation may also have offices at suclerofilaces, bo
within and without the State of Delaware, as thaf@of Directors may from time to time determindlor business
the Corporation may require.

ARTICLE Il

MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting An annual meeting of the stockholders shall blel leach yee
within 180 days after the close of the immediatefgceding fiscal year of the Corporation or at sodmer time
specified by the Board of Directors for the purposelecting Directors and conducting such otheppr business
may come before the annual meeting; provided, hewekiat the first and the second annual meetitey &eptembr
10, 2003 shall not be held earlier than on Aug@st2D04 and August 10, 2005, respectively. At theual meeting
stockholders shall elect Directors and transach satber business as properly may be brought befeeeannus
meeting pursuant to Section 11 of ARTICLEhHreof.

Section 2. Special MeetingsSpecial meetings of the stockholders may onlycéléed in th
manner provided in the Corporation's certificatanaforporation, as amended from time to time (th@ettificate o

Incorporation’).

Section 3. Place of Meetings'he Board of Directors may designate any plaitkeewithin ol
without the State of Delaware, as the place of mgefior any annual meeting or for any special nmggtilf nc
designation is made, or if a special meeting berattse called, the place of meeting shall be thecppal executiv
office of the Corporation. If for any reason
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any annual meeting shall not be held during any,ytea business thereof may be transacted at agiadpneeting ¢
the stockholders.

Section 4. Notice Whenever stockholders are required or permitbeichite action at a meetil
written or printed notice stating the place, déteg and, in the case of special meetings, thegaar purposes,
such meeting, shall be given to each stockholdtftezhto vote at such meeting not less than 10maore than 60 da
before the date of the meeting. All such noticesdldie delivered, either personally or by mail,dyyat the direction «
the Board of Directors, the chairman of the bo#rd,chief executive officer or the secretary, dndailed, such notic
shall be deemed to be delivered when depositdetitunited States mail, postage prepaid, addressie tstockholdt
at his, her or its address as the same appeatseamedords of the Corporation. Attendance of aqreet a meetir
shall constitute a waiver of notice of such meetegept when the person attends for the expregp®pel of objectin
at the beginning of the meeting to the transacbbrany business because the meeting is not lawftded o
convened.

Section 5. Stockholders ListThe officer having charge of the stock ledgetha Corporatio
shall make, at least 10 days before every meefitigecstockholders, a complete list of the stocba entitled to vo
at such meeting arranged in alphabetical ordenwvstgpthe address of each stockholder and the numbehare
registered in the name of each stockholder. Swgthshall be open to the examination of any stoadmwlfor an
purpose germane to the meeting for a period oéattl10 days prior to the meeting, (i) on a redsgnaccessibl
electronic network, provided that the informati@guired to gain access to such list shall be peabidith the notic
of the meeting or (ii) during ordinary business @t the principal place of business of the Capon. The list she
also be produced and kept at the time and plateeaineeting during the whole time thereof, and l@ynspected t
any stockholder who is present.

Section 6. Quorum The holders of a majority of the outstanding skasf capital stock entitls
to vote, present in person or represented by preixgl] constitute a quorum at all meetings of tioeldholders, exce
as otherwise provided by the General Corporation bhthe State of Delaware or by the Certificatdraforporatior
If a quorum is not present, the holders of a mijooi the shares present in person or representgardxy at th
meeting, and entitled to vote at the meeting, ndjguan the meeting to another time and/or placeekVa specifie
item of business requires a vote by a class oeséifithe Corporation shall then have outstandimgres of more th.
one class or series) voting as a class or sehesholders of a majority of the shares of suchsclasseries sh:
constitute a quorum (as to such class or serieghéotransaction of such item of business.

Section 7. Adjourned MeetingsVhen a meeting is adjourned to another time dackep notic
need not be given of the adjourned meeting if lne tand place thereof are announced at the meatimdnich thi
adjournment is taken. At the adjourned meetingQ@oeporation may transact any business which migivehbee
transacted at the original meeting. If the adjowgntms for more than 30 days, or if after the adjouent a new reco
date is fixed for the adjourned meeting, a notitthe adjourned meeting shall be given to eachksimlder of recor
entitled to vote at the meeting.
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Section 8. Vote RequiredWhen a quorum is present, the affirmative votehaf majority o
shares present in person or represented by protheaneeting and entitled to vote on the subjedtenahall be th
act of the stockholders, unless (i) by express ipiaws of an applicable law or of the Certificatielimcorporation
different vote is required, in which case such egprprovision shall govern and control the decisiosuch questio
or (ii) the subject matter is the election of Digs, in which case Section 2 of ARTICLE Hereof shall govern a
control the approval of such subject matter.

Section 9. Voting Rights Except as otherwise provided by the General Gatfmm Law of th
State of Delaware, the Certificate of Incorporatarnthese Bylaws, every stockholder shall at every meetinghe
stockholders be entitled to one vote in personyqurbxy for each share of capital stock held byhsstockholder.

Section 10. ProxiesEach stockholder entitled to vote at a meetingtotkholders or to expre
consent or dissent to corporate action in writintheut a meeting may authorize another person sgns to act fc
him or her by proxy, but no such proxy shall beedobr acted upon after three years from its datkess the prox
provides for a longer period. A duly executed prskgll be irrevocable if it states that it is iroeable and if, and or
as long as, it is coupled with an interest suffitien law to support an irrevocable power. A praxyy be mac
irrevocable regardless of whether the interest witiich it is coupled is an interest in the stodeit or an interest
the Corporation generally. Any proxy is suspenddtenvthe person executing the proxy is presentraeeting o
stockholders and elects to vote, except that wiieh proxy is coupled with an interest and the fafcthe interes
appears on the face of the proxy, the agent naméuki proxy shall have all voting and other rigtgtferred to in th
proxy, notwithstanding the presence of the pers@ting the proxy. At each meeting of the stoclkdad, and befo
any voting commences, all proxies filed at or befthre meeting shall be submitted to and examinetidgecretary
a person designated by the secretary, and no simag®e represented or voted under a proxy thabéas found t
be invalid or irregular.

Section 11. Business Brought Before an Annual NMeeti At an annual meeting of t
stockholders, only such business shall be conduaseshall have been properly brought before thetingeelo be
properly brought before an annual meeting, businasst be (i) specified in the notice of meeting 4oy suppleme
thereto) given by or at the direction of the Boafdirectors, (ii) brought before the meeting byadrthe direction ¢
the Board of Directors or (iii) otherwise propertyought before the meeting by a stockholder whowa¥ :
stockholder of record of the Corporation at theetiof the giving of notice provided for in this byw and at the tir
of the annual meeting, (b) is entitled to vote wibpect thereto and (c) complies with the notroe@dures set forth
this Section 11. For business to be properly brobgfore an annual meeting by a stockholder, theksblder mus
have given timely notice thereof in writing to teecretary of the Corporation. To be timely, a shoditer's notic
must be delivered to or mailed and received aptirecipal executive offices of the Corporation, teds than 60 da
nor more than 90 days prior to the first anniversdrthe preceding year's annual meeting; provideawever, that ir
the event that less than 70 days' notice or pridrlip announcement of the date of the meeting vergior made 1
stockholders, notice by the stockholder to be tynmelist be so received not later than the closausiniess on the 1(
day following the date on which such notice of dage of the annual meeting was mailed or such palolnounceme
was made. In no event shall any adjournment omppostment of an
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annual meeting or the announcement thereof commeeneev time period (or extend any time period)tf@r giving o
a stockholder's notice as described above. A stddkhs notice to the secretary shall set fortioasach matter ti
stockholder proposes to bring before the annuatltinge€i) a brief description of the business desite be brougt
before the annual meeting, the text of the proposabusiness (including the text of any resolutipneposed fc
consideration and, in the event that such busimedsdes a proposal to amend theseldws, the language of t
proposed amendment) and the reasons for condusilicty business at the meeting; (ii) the name andeaddas the
appear on the Corporation's books, of the stockdngddoposing such business; (iii) the class oresesind number
shares of the Corporation which are, directly atiriectly, beneficially owned by the stockholdew)(@ny materic
interest of the stockholder in such business; (description of any agreement, arrangement or staleding witl
respect to the nomination or proposal and/or thingoof shares of any class or series of stockhef €orporatio
between or among the stockholder giving the notice, beneficial owner, if any, on whose behalf gneposal i
made, any of their respective affiliates or asdesiand/or any others acting in concert with anyhef foregoin
(collectively, “ proponent persori$; (vi) a description of any agreement, arrangemeninaterstanding (includir
without limitation any contract to purchase or sattquisition or grant of any option, right or wart to purchase
sell, swap or other instrument) the intent or dfffowvhich may be (x) to transfer to or from anypponent person,
whole or in part, any of the economic consequentesvnership of any security of the Corporation, ty increase ¢
decrease the voting power of any proponent persitim ngspect to shares of any class or series akstd the
Corporation and/or (z) to provide any proponenspsr directly or indirectly, with the opportunity profit or share i
any profit derived from, or to otherwise benefibeomically from, any increase or decrease in theevaf an
security of the Corporation; (vii) a representafibat that the stockholder intends to appear isgepr by proxy at tf
meeting to propose such business or nomination;(@inga representation whether the stockholdeth& beneficie
owner, if any, intends or is part of a group whintends (A) to deliver a proxy statement and/omnfasf proxy tc
holders of at least a percentage of the Corporatmutstanding capital stock required to approvadmpt the propos
to elect the nominee and/or (B) otherwise to sblprioxies from stockholders in support of such psg o
nomination. Notwithstanding anything in these IBws to the contrary, no business shall be conduatean annu
meeting except in accordance with the proceduref®da in this section and, with respect to nontima of directors
Section 5 of Article Ill. The presiding officer ah annual meeting shall, if the facts warrant, mheitee and declare
the meeting that business was not properly brobgfdre the meeting and in accordance with the prons of thi
section; if he or she should so determine, he ers$fall so declare to the meeting and any suchméssinot proper
brought before the meeting shall not be transadted purposes of this section, “ public announcenieshall mea
disclosure in a press release reported by Dow JNees Service, Associated Press or a comparabienahinew:
service. Notwithstanding the foregoing provisiornfstibis Section 11, a stockholder shall also comwiyh all
requirements of the Securities Exchange Act of 1834amended (the_* Exchange Actaind the rules and regulatic
thereunder with respect to the matters set fortthig Section 11, provided, however, that any exfee in these By-
Laws to the Exchange Act or the rules and regulatimromulgated thereunder are not intended to halll 5ot limit
any requirements applicable to proposals as tam#mr business to be considered pursuant to thilsaBy,

-4 -




ARTICLE Il

DIRECTORS

Section 1. General Powerd he business and affairs of the Corporation db@linanaged by
under the direction of the Board of Directors. lad#ion to such powers as are herein and in thdifiCate of
Incorporation expressly conferred upon it, the Bloaf Directors shall have and may exercise allghwers of th
Corporation, subject to the provisions of the laivBelaware, the Certificate of Incorporation ahdge By-laws.

Section 2. Number, Election and Term of Offic@he number of directors from time to ti
shall be fixed exclusively by the Board of Directoilhe directors shall be elected and shall holideonly in the
manner provided in these Baws, except as otherwise provided in the Certdéicaf Incorporation and any dt
authorized certificate of designation. Except asvjgled in Section 4 of this ARTICLEeach director shall be elec
by the vote of the majority of the votes cast (vehdre number of votes cast “foa” director exceeds the numbe
votes cast “againstthat director) with respect to the directors at amgeting for the election of directors at whic
guorum is present, provided that, if the numbenarhinees exceeds the number of directors to béeelethe directo
shall be elected by a plurality of the shares rgmeed in person or by proxy at any such meetingestitled to vot
on the election of directors.

Section 3. Resignation Any Director may resign at any time upon writtantice to th
Corporation. The Governance and Strategy Commiitéeeestablished procedures that govern the regignatoces
for a director who has failed to be elected in adance with the requirements of Section 2. Sucbcttr shall offer t
tender his or her resignation to the Board of Does; which will then act on the recommendatiorine Governanc
and Strategy Committee whether to accept or refextresignation. The Board of Directors will pubficlisclose it
decision and rationale within 90 days from the ddtihe certification of the election results.

Section 4. VacanciesVacancies and newly created directorships reguftiom any increase
the total number of Directors may be filled onltie manner provided in the Certificate of Incogimm.
Section 5. Nominations
@) Subject to any duly authorized certificate of daaiipn, only persons who are nominate

accordance with the procedures set forth in thegéa®s shall be eligible to serve as Directors. Nations o
persons for election to the Board of Directorshaf Corporation may be made at a meeting of stodensl(i) by or ¢
the direction of the Board of Directors or (ii) bypy stockholder of the Corporation who was a stolddr of record ¢
the time of giving of notice provided for in thi&ion 5 and at the time of the meeting, who istledtto vote
generally in the election of Directors at the megtand who shall have complied with the notice pdoces set for
below in Section 5(b).
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(b) In order for a stockholder to nominate a persoretection to the Board of Directors of

Corporation at a meeting of stockholders, suchksiolcler shall have delivered timely notice of swtbckholder'
intent to make such nomination in writing to therseéary of the Corporation. To be timely, a stoddkds notice she
be delivered to or mailed and received at the aiexecutive offices of the Corporation (i) irethase of an annt
meeting, not less than 60 nor more than 90 days pwithe first anniversary of the preceding yearisual meetin
provided, however, that in the event that the date of the annualtimgés changed by more than 30 days from

anniversary date or in the event of the first ahmugeting, notice by the stockholder to be timelysinbe so receivi
not later than the close of business on the 10yhfallowing the earlier of the day on which notiockthe date of tt
meeting was mailed or public disclosure of the iingetvas made, and (ii) in the case of a specialtimgpeat whicl
Directors are to be elected, not later than theectaf business on the 10th day following the eadig¢he day on whic
notice of the date of the meeting was mailed orliputisclosure of the meeting was made. In no ewatl an
adjournment or postponement of an annual meetingpe@m@announcement thereof commence a new time doéoi
extend any time period) for the giving of a stodkleo's notice as described above. Such stockhsldetice shall s
forth (i) as to each person whom the stockholdepgses to nominate for election as a Director ah sueeting a
information relating to such person that is reqiiit@ be disclosed in solicitations of proxies ftgation of Directors
or is otherwise required, in each case pursuamegulation 14A under the Exchange Act (includinghsperson
written consent to being named in the proxy statéras a nominee and to serving as a Director dteth; (i) as t
the stockholder giving the notice (A) the name auldiress, as they appear on the Corporation's babksict
stockholder and (B) the class or series and nurobeshares of the Corporation which are, directlyiratirectly.
beneficially owned by such stockholder and alsocWwhare owned of record by such stockholder; (ig)ta th
beneficial owner, if any, on whose behalf the naation is made, (A) the name and address of sugopend (B) tF
class or series and number of shares of the Cdrporahich are, directly or indirectly, beneficialbwned by suc
person; (iv) a description of any agreement, aarm@nt or understanding with respect to the nomonadr propos:
and/or the voting of shares of any class or sefiestock of the Corporation between or among tbelstolder givini
the notice, the beneficial owner, if any, on whasdalf the proposal is made, any of their respecdffiliates o
associates and/or any proponent persons; and @gsaription of any agreement, arrangement or utatetsg
(including without limitation any contract to pui$e or sell, acquisition or grant of any optioghtior warrant t
purchase or sell, swap or other instrument) theninor effect of which may be (x) to transfer tofrmm any propone!
person, in whole or in part, any of the economiosamuences of ownership of any security of the @atmn, (y) t
increase or decrease the voting power of any prapoperson with respect to shares of any classragssof stock ¢
the Corporation and/or (z) to provide any proponggrson, directly or indirectly, with the opporttynio profit ol
share in any profit derived from, or to otherwismeéfit economically from, any increase or decraaghe value
any security of the Corporation. A stockholder pdovg notice of a proposed nomination for electiorthe Board ¢
other business proposed to be brought before ainge@thether given pursuant to this Section 11 ect®n 5 o
Article IIl) shall update and supplement such metimm time to time to the extent necessary so tti@tinformatiol
provided or required to be provided in such nosikall be true and correct as of the record datéhfomeeting and

of the date that is 15 days prior to the meetingany adjournment or postponement thereof, such tapda
supplement
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shall be delivered in writing to the secretaryha principal executive offices of the Corporatiat fater than 5 da'
after the record date for the meeting (in the adsany update and supplement required to be maaé the recor
date), and not later than 10 days prior to the @atéhe meeting or any adjournment or postponerttereof (in th
case of any update and supplement required to lie s of 15 days prior to the meeting or any adjment o
postponement thereof). The Corporation may reqngeproposed nominee to furnish such other infaonas it ma
reasonably require to determine the eligibilitysath proposed nominee to serve as a director oftmporation. A
the request of the Board of Directors, any persaminated by the Board of Directors for electionaaBirector sha
furnish to the secretary of the Corporation thdbnmation required to be set forth in a stockhdklerotice ¢
nomination which pertains to the nominee.

(c) Subject to any duly authorized certificate of daatipn, no person shall be eligible to st
as a Director of the Corporation unless nominateddcordance with the procedures set forth in 8astion 5 ¢
Section 4 above. The chairman of the meeting sifahge facts warrant, determine and declare tontteeting that
nomination was not made in accordance with the quoes prescribed by this section, and if he orsttwaild s
determine, he or she shall so declare to the ngeatid the defective nomination shall be disregardestockholde
seeking to nominate a person to serve as a Direatist also comply with all applicable requiremenftthe Exchanc
Act, and the rules and regulations thereunder wgipect to the matters set forth in this section.

Section 6. Annual MeetingsThe annual meeting of the Board of Directors |dalheld withot
other notice than this By-law immediately afterdaat the same place as, the annual meeting oftsitutdss.

Section 7. Other Meetings and NoticRegular meetings, other than the annual meetihthe
Board of Directors may be held without notice athstime and at such place as shall from time t@ tb@ determine
by resolution of the Board of Directors. Specialetimggs of the Board of Directors may be called oy ¢hairman «
the board, the chief executive officer (if the ¢regecutive officer is a Director) or, upon the tten request of at le¢
a majority of the Directors then in office, the setary of the Corporation on at least 24 hoursaeotd each Directc
either personally, by telephone, by mail or bydefgy (notice by mail shall be deemed deliveredy&ddter deposit |
the U.S. mail).

Section 8. Chairman of the Boar@'he Board of Directors shall elect, by the affithae vote o
a majority of the total number of Directors theroifice, a chairman of the board, who shall presitiall meetings «
the stockholders and Board of Directors at whiclohshe is present. The chairman of the board &l all meeting
of the stockholders and Board of Directors at whinehor she is present and shall serve on and Ippobgariat
committees as reasonably requested by the Bodbir@gtors, set meeting schedules and agendas, mamagmatiol
flow to the Board of Directors to assure appropriahderstanding of and discussion regarding mattensterest c
concern to the Board of Directors, make himselferself available to the Corporation, as appropriattend extern
meetings and presentations, as appropriate, arel wh additional powers and perform such additidnges as th
Board of Directors may from time to time prescrifgdhe chairman of the board ceases to servech sapacity, the
the Board of Directors shall elect, by the affirmatvote
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of a majority of the total number of Directors tharoffice, a successor chairman of the board &adl designate su:
person as either an executive chairman of the boaednonexecutive chairman of the board, in its discretibrhe
chairman of the board is not present at a meetinpeo stockholders or the Board of Directors, théet executiv:
officer (if the chief executive officer is a Directand is not also the chairman of the board) ghiakide at suc
meeting, and, if the chief executive officer alsonbt present at such meeting, a majority of theddors present
such meeting shall elect one of their members foreside.

Section 9. Quorum, Required Vote and Adjournmem® majority of the total number
Directors then in office shall constitute a quorton the transaction of business. Unless by exppessision of al
applicable law, the Certificate of Incorporationtbese Bytaws a different vote is required, the vote of garty of
Directors present at a meeting at which a quorupmasent shall be the act of the Board of Directibrs quorum sha
not be present at any meeting of the Board of Dors¢ the Directors present thereat may adjourmtbeting fron
time to time, without notice other than announcenatithe meeting, until a quorum shall be present.

Section 10. CommitteesThe Board of Directors may, by resolution padsg@ majority of th
total number of Directors then in office, designat® or more committees, each committee to confishe or mor
of the Directors of the Corporation, which to théeat provided in such resolution or these IBys shall have, ai
may exercise, the powers of the Board of Direciarshe management and affairs of the Corporaticicept a
otherwise limited by law. The Board of Directorsymdesignate one or more Directors as alternate raesmif an
committee, who may replace any absent or disgedlifnember at any meeting of the committee. The dBod
Directors will endeavor to ensure that each mendbeany such committee will satisfy the applicabieependenc
requirements of any stock exchange upon which thpdation's securities are then listed; provitledvever, tha
any failure or alleged failure to satisfy such ipdedence requirements shall not affect the validitany decisio
made or action taken by such committee. Such camendr committees shall have such name or namezagde
determined from time to time by resolution adopbgdthe Board of Directors. Each committee shallpkesgula
minutes of its meetings and report the same t@tead of Directors upon request.

Section 11. Committee Rule€cach committee of the Board of Directors mayit&xown rule
of procedure and shall hold its meetings as pralvimesuch rules, except as may otherwise be prdwigea resolutio
of the Board of Directors designating such comnaitténless otherwise provided in such a resolutioa,presence
at least a majority of the members of the commitbeall be necessary to constitute a quorum. Undéssrwist
provided in such a resolution, in the event thateanber and that member's alternate, if alternatedesignated by t
Board of Directors, of such committee is or areeab®r disqualified, the member or members thepeesent at ar
meeting and not disqualified from voting, whether rmt such member or members constitute a quoruay
unanimously appoint another member of the Boar®icéctors to act at the meeting in place of anyhsalsent ¢
disqualified member.

Section 12. Communications Equipmemflembers of the Board of Directors or any comra
thereof may participate in and act at any meetinguoh board or committee through the use of aerente telephol
or other communications equipment by means of walitch
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persons participating in the meeting can hear age@lswith each other, and participation in the megepursuant t
this section shall constitute presence in persdheameeting.

Section 13. Waiver of Notice and Presumption of ekés Any member of the Board
Directors or any committee thereof who is presérat meeting shall be conclusively presumed to heawed notic
of such meeting except when such member attendbdagxpress purpose of objecting at the beginofrige meetin
to the transaction of any business because theingeist not lawfully called or convened. Such membbkall bt
conclusively presumed to have assented to anyratalen unless his or her dissent shall be enfardte minutes ¢
the meeting or unless his or her written dissesutth action shall be filed with the person acsghe secretary of t
meeting before the adjournment thereof or shalfdoearded by registered mail to the secretary ef @orporatio
immediately after the adjournment of the meetingclSright to dissent shall not apply to any membbko voted il
favor of such action.

Section 14. Action by Written ConsentUnless otherwise restricted by the Certificat
Incorporation, any action required or permittedb® taken at any meeting of the Board of Directorspf any
committee thereof, may be taken without a meetirg)limembers of such board or committee, as tlse caay b¢
consent thereto in writing, and the writing or wigs are filed with the minutes of proceedings lné board c
committee.

ARTICLE IV

OFFICERS

Section 1. Number The officers of the Corporation shall be eledigdthe Board of Directo
and shall consist of a chairman of the board, @fclkecutive officer, a president, one or more \goesidents,
secretary, a chief financial officer and such othéficers and assistant officers as may be deenemgssary (
desirable by the Board of Directors. Notwithstagdihe foregoing, the Board of Directors may frommeito time
designate the chairman of the board as a “non-¢ixecchairman of the boardif which case such person will not
an officer of the Corporation but will otherwisevieaall of the duties and responsibilities of thaiaman of the boa
hereunder except as otherwise determined by thedBdeaDirectors. Any number of offices may be hbldthe sam
person, except that neither the chief executive@ffnor the president shall also hold the offi€esecretary. In i
discretion, the Board of Directors may choose adilitany office for any period as it may deem a@ble, except th
the offices of president and secretary shall bedibs expeditiously as possible.

Section 2. Election and Term of Offic& he officers of the Corporation shall be elea@edually
by the Board of Directors at its first meeting halter each annual meeting of stockholders or as $oereafter ¢
convenient. Vacancies may be filled or new officesated and filled at any meeting of the Board oE&ors. Eac
officer shall hold office until a successor is delected and qualified or until his or her earligath, resignation
removal as hereinafter provided.
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Section 3. RemovalAny officer or agent elected by the Board of Bio#s may be removed
the Board of Directors at its discretion, but soemoval shall be without prejudice to the contraghts, if any, of th
person so removed.

Section 4. Vacancies Any vacancy occurring in any office because o#tte resignatiol
removal, disqualification or otherwise may be tilley the Board of Directors.

Section 5. CompensatiorfCompensation of all executive officers shall ppraved by the Boa
of Directors, and no officer shall be preventedrfreeceiving such compensation by virtue of his er &#lso being
Director of the Corporation; providdtbwever, that compensation of all executive officers maydetermined by
committee established for that purpose if so aigbdrby the unanimous vote of the Board of Dirextor

Section 6. Chairman of the Boar@he chairman of the board shall preside at alttings of th
stockholders and the Board of Directors and shalehsuch other powers and perform such other datiemay b
prescribed to him or her by the Board of Directmrgrovided in these By-laws.

Section 7. Chief Executive Officer The chief executive officer shall have the powans
perform the duties incident to that position. Sabj® the powers of the Board of Directors and ¢hairman of th
board, the chief executive officer shall be in tdeneral and active charge of the entire businedsa#fairs of th
Corporation, and shall be its chief policy makirficer. The chief executive officer shall have swather powers ar
perform such other duties as may be prescribecheyBoard of Directors or provided in these IBws. The chie
executive officer is authorized to execute bondsitgages and other contracts requiring a seal, ruhgeseal of tr
Corporation, except where required or permittedawy to be otherwise signed and executed and exgbpte th
signing and execution thereof shall be expresslggd¢ed by the Board of Directors to some otheceffor agent ¢
the Corporation. Whenever the president is unableetve, by reason of sickness, absence or otleerttie chie
executive officer, if a different person, shallfoem all the duties and responsibilities and exax @il the powers of t
president.

Section 8. The PresidentThe president of the Corporation shall, subjecthe powers of tf
Board of Directors, the chairman of the board dmel ¢hief executive officer, have general chargehef busines
affairs and property of the Corporation, and cdrniker its officers, agents and employees. Theigees shall see th
all orders and resolutions of the Board of Direstare carried into effect. The president is auteatito execute bon
mortgages and other contracts requiring a seakruhe seal of the Corporation, except where requir permitted
law to be otherwise signed and executed and exebpte the signing and execution thereof shall bgressh
delegated by the Board of Directors to some otlffices or agent of the Corporation. The presiddmdlishave suc
other powers and perform such other duties as neagréscribed by the chairman of the board, thef @xecutive
officer, the Board of Directors or as may be preddn these By-laws.

Section 9. Vice PresidentsThe vice president, or if there shall be morentloae, the vic
presidents in the order determined by the Boar®dioéctors and the chief executive officer (if he sire is the
available), shall, in the absence or disabilityhef president, act with all of
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the powers and be subject to all the restrictiohthe president. The vice presidents shall alsdop&r such othe
duties and have such other powers as the BoardreftDrs, the chairman of the board, the chief aee officer, thi
president or these Bgws may, from time to time, prescribe. The vicegmlents may also be designated as exe«
vice presidents or senior vice presidents, as ti@dBof Directors may from time to time prescribe.

Section 10. The Secretary and Assistant Secretafiege secretary shall attend all meeting
the Board of Directors, all meetings of the comea#t thereof and all meetings of the stockholdedsracord all th
proceedings of the meetings in a book or booksetddpt for that purpose or shall ensure that hikesrdesigne
attends each such meeting to act in such capaditgter the chairman of the board's supervision,sé@etary she
give, or cause to be given, all notices requiretbeéagiven by these Baws or by law; shall have such powers
perform such duties as the Board of Directors,ctii@rman of the board, the chief executive offitke president
these Bylaws may, from time to time, prescribe; and shalldrcustody of the corporate seal of the Corparafidne
secretary, or an assistant secretary, shall hatr®miy to affix the corporate seal to any instrurhesquiring it an
when so affixed, it may be attested by his or lgmagure or by the signature of such assistanetagr. The Board
Directors may give general authority to any othiicer to affix the seal of the Corporation andattest the affixing k
his or her signature. The assistant secretaryf, there be more than one, any of the assistanete@s, shall in tt
absence or disability of the secretary, performdbtes and exercise the powers of the secretatyshall perforr
such other duties and have such other powers &3adel of Directors, the chairman of the board,ahief executiv
officer, the president, or the secretary may, ftone to time, prescribe.

Section 11. The Chief Financial OfficeThe chief financial officer shall have the custad the
corporate funds and securities; shall keep full andurate all books and accounts of the Corpora®rshall b
necessary or desirable in accordance with appgclaw or generally accepted accounting principsesill deposit a
monies and other valuable effects in the name arle credit of the Corporation as may be ordesethb chairma
of the board or the Board of Directors; shall catise funds of the Corporation to be disbursed wkant
disbursements have been duly authorized, takinggoreouchers for such disbursements; and shalkreiodhe Boar
of Directors, at its regular meeting or when theaibof Directors so requires, an account of thep@ation; sha
have such powers and perform such duties as thedBdaDirectors, the chairman of the board, theetlexecutiv:
officer, the president or these Byws may, from time to time, prescribe. If requideyl the Board of Directors, t
chief financial officer shall give the Corporati@anbond (which shall be rendered every six yeargurh sums at
with such surety or sureties as shall be satisfadtothe Board of Directors for the faithful pemieance of the duti
of the office of chief financial officer and fordlrestoration to the Corporation, in case of daasignation, retireme
or removal from office of all books, papers, voushenoney and other property of whatever kind m plossession
under the control of the chief financial officeddrging to the Corporation.

Section 12. Other Officers, Assistant Officers &unts. Officers, assistant officers and age
if any, other than those whose duties are providedn these Bylaws, shall have such authority and perform
duties as may from time to time be prescribed Bylgion of the Board of Directors.
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Section 13. Absence or Disability of Officersn the case of the absence or disability of
officer of the Corporation and of any person heralghorized to act in such officer's place duringhs officer":
absence or disability, the Board of Directors mgyrdsolution delegate the powers and duties of sditter to an
other officer or to any Director, or to any othergon selected by it.

ARTICLE V

INDEMNIFICATION

Section 1. Procedure for Indemnificationy indemnification of a Director or officer ohd
Corporation or advance of expenses under SectiohARTICLE NINE of the Certificate of Incorporatioshall be
made promptly, and in any event within fortive days (or, in the case of an advance of experia@nty days), upt
the written request of the Director or officeraltietermination by the Corporation that the Directoofficer is entitle
to indemnification pursuant to ARTICLE NINE of tiaertificate of Incorporation is required, and ther@ration fail:
to respond within sixty days to a written requestihdemnity, the Corporation shall be deemed teehapproved tr
request. If the Corporation denies a written regifegsndemnification or advance of expenses, irolglor in part, or
payment in full pursuant to such request is notenaidhin forty-five days (or, in the case of an advance of ex
twenty days), the right to indemnification or adeas as granted by ARTICLE NINE of the Certificaté
Incorporation shall be enforceable by the Directoofficer in any court of competent jurisdictidduch person's co:
and expenses incurred in connection with succdgsstablishing his or her right to indemnificatian whole or it
part, in any such action shall also be indemnibgdhe Corporation. It shall be a defense to arghsaction that tr
claimant has not met the standards of conduct wmigke it permissible under the Delaware Generap@ation Lav
for the Corporation to indemnify the claimant foetamount claimed, but the burden of such defeinsk Ise on th
Corporation. The procedure for indemnification tfiex employees and agents for whom indemnificaisoprovidel
pursuant to Section 2 of ARTICLE NINE of the Ceaddte of Incorporation shall be the same procedeteforth ir
this Section 1 for Directors or officers, unleskeastvise set forth in the action of the Board ofdotors providin
indemnification for such employee or agent.

Section 2. InsuranceThe Corporation may purchase and maintain ing@ram its own behg
and on behalf of any person who is or was a Diredtificer, employee, partner, member, managestée) fiduciar
or agent of the Corporation or a wholly owned sdiasy of the Corporation or was serving at the esquof th:
Corporation or a wholly owned subsidiary of the @wation as a Director, officer, employee, partmaembel
manager, trustee, fiduciary or agent of anothegp@®@tion, partnership, joint venture, limited ligtlyi company, trust ¢
other entity or enterprise against any expenseilitiaor loss asserted against him or her andrirediby him or her |
any such capacity, whether or not the Corporati@uld/ have the power to indemnify such person aganost
expenses, liability or loss under the Delaware Gdr@orporation Law.

Section 3. Reliance Persons who after the date of the adoption & pinovision become
remain Directors or officers of the Corporationweno, while a Director or officer of the Corporatjobecome ¢
remain a Director, officer, employee or agent stibsidiary, shall
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be conclusively presumed to have relied on thetsigh indemnity, advance of expenses and othetsrigbntained i
ARTICLE NINE of the Certificate of Incorporation ientering into or continuing such service. The tsghkc
indemnification and to the advance of expensesetoed in ARTICLE NINE of the Certificate of Incorgdion shal
apply to claims made against an indemnitee arisintgof acts or omissions which occurred or occuh lgrior anc
subsequent to the adoption hereof.

Section 4. Vesting of Indemnification and Advandeéegpenses The rights to indemnificatic
and to the advance of expenses conferred in ARTIGINRE of the Certificate of Incorporation shall (st at th
time that such person became a Director, officegroployee of the Corporation or a wholly owned silibsy of the
Corporation or, while a Director, officer or empéwy of the Corporation or a wholly owned subsidiafythe
Corporation, became at the request of the Cormorair a wholly owned subsidiary of the Corporatamirector
officer, employee, partner, member, manager, teugtguciary or agent of another corporation oagfartnership, joil
venture, limited liability company, trust or othentity or enterprise, including service with regpgcan employe
benefit plan of the Corporation and (ii) continueta such person even though he or she may hagsedda be
Director, officer or employee of the Corporationaowholly owned subsidiary of the Corporation dieector, officer
employee, partner, member, manager, trustee, duar agent of another corporation or of a pasdhigx, join
venture, limited liability company, trust or othentity or enterprise, including service with regpgcan employe
benefit plan of the Corporation.

Section 5. NonExclusivity of Rights. The rights to indemnification and to the advawod
expenses conferred in ARTICLE NINE of the Certiteeat Incorporation shall not be exclusive of arjes righ
which any person may have or hereafter acquireruhaeCertificate or under any statute-kgw, agreement, vote
stockholders or disinterested Directors or othezwis

ARTICLE VI

CERTIFICATES OF STOCK

Section 1. Form and Transfer

(@) The shares of capital stock of the Corporationldtekepresented by a certificate, provi
that the Board of Directors of the Corporation nagppt a resolution permitting shares to be uneeat#d. Each sui
share of capital stock may be issued in beoky form and otherwise eligible for registratiomder a dire
registration system.

(b) Notwithstanding the adoption of any such resolutmoviding for uncertificated shar
every holder of capital stock in the Corporatioalsbe entitled to have a certificate, signed hyinothe name of tt
Corporation by the chairman of the board, the chiefcutive officer or the president and the seryata an assista
secretary of the Corporation, certifying the numbérshares owned by such holder in the Corporatibsuch :
certificate is countersigned (i) by a transfer dgenan assistant transfer agent other than thedCation or it
employee or (ii) by a registrar, other than the gooation or its employee, the signature of any stt@irman of th
board, chief executive officer, president, secketarassistant secretary
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may be facsimiles. In case any officer or officeftso have signed, or whose facsimile signature gmagures ha\
been used on, any such certificate or certificatesd| cease to be such officer or officers of tlwepOration whethe
because of death, resignation or otherwise befarie sertificate or certificates have been delivdrgdhe Corporatiol
such certificate or certificates may neverthelesssued and delivered as though the person oomemho signe
such certificate or certificates or whose facsimsilgnature or signatures have been used thereondiazkased to |
such officer or officers of the Corporation. Allraécates for shares shall be consecutively nurabesr otherwis
identified. The name of the person to whom the eshaepresented thereby are issued, with the nuoflsrares ar
date of issue, shall be entered on the books aEdrporation.

(©) Shares of capitatock of the Corporation represented by certifeateall only be transferr
on the books of the Corporation by the holder obrd thereof or by such holder's attorney duly autled in writing
upon surrender to the Corporation of the certiaat certificates for such shares endorsed bypbeoariate person
persons, with such evidence of the authenticitguath endorsement, transfer, authorization and otiaters as tt
Corporation may reasonably require, and accompdiyeall necessary stock transfer stamps. In thabhgwt shall b
the duty of the Corporation to issue a new cedtBcto the person entitled thereto, cancel theceldificate o
certificates and record the transaction on its Bo@ach such new certificate will be registereguich name as
requested by the holder of the surrendered cextdfi@and shall be substantially identical in fornmttie surrendere
certificate. In the case of uncertificated sharesapital stock of the Corporation, transfer shml made only upc
receipt of transfer documentation reasonably aetd#pto the Corporation. The Board of Directors rapgoint a bar
or trust company organized under the laws of thé@ddnStates or any state thereof to act as itsstearagent ¢
registrar, or both in connection with the transfeany class or series of securities of the Corjpmma

Section 2. Lost CertificatesThe Board of Directors may direct a new certigcar certificate
to be issued in place of any certificate or cexdifes previously issued by the Corporation allegeldave been lo:
stolen or destroyed, upon the making of an affida¥ithat fact by the person claiming the certificaf stock to b
lost, stolen or destroyed. When authorizing sushi@sof a new certificate or certificates, the Casion may, in it
discretion and as a condition precedent to theaissel thereof, require the owner of such lost, stole destroye
certificate or certificates, or his or her leggbnesentative, to give the Corporation a bond siefficto indemnify th
Corporation against any claim that may be madenag#ine Corporation on account of the loss, theftestruction ¢
any such certificate or the issuance of such netificate.

Section 3. Fixing a Record Date for Stockholder fitegs . In order that the Corporation
determine the stockholders entitled to notice ofcovote at any meeting of stockholders or any @ajment therec
the Board of Directors may fix a record date, whiebord date shall not precede the date upon whiehesolutio
fixing the record date is adopted by the Board we&ors, and which record date shall not be mbaa 60 nor le:
than 10 days before the date of such meeting. Hecord date is fixed by the Board of Directorg tecord date fi
determining stockholders entitled to notice ofmwbte at a meeting
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of stockholders shall be the close of businesshennext day preceding the day on which noticeri fjiven. /£
determination of stockholders of record entitlechttice of or to vote at a meeting of stockholdsrall apply to an
adjournment of the meeting; provided, however, tiwt Board of Directors may fix a new record date the
adjourned meeting.

Section 4. Fixing a Record Date for Other Purposdés order that the Corporation n
determine the stockholders entitled to receive mayrof any dividend or other distribution or all@n or any right
or the stockholders entitled to exercise any rigihtespect of any change, conversion or exchahgeok, or for th
purposes of any other lawful action, the Board o&€tors may fix a record date, which record d&i@llsnot precec
the date upon which the resolution fixing the relcdate is adopted, and which record date shalldbenore than €
days nor less than 10 days prior to such actionoIfecord date is fixed, the record date for aeiteing stockholde!
for any such purpose shall be at the close of legsilon the day on which the Board of Directors tdthe resolutic
relating thereto.

Section 5. Registered StockholdeRrior to the surrender to the Corporation ofdbdificate o
certificates for a share or shares of stock witkquest to record the transfer of such share aeshthe Corporatic
may treat the registered owner as the personeahtitl receive dividends, to vote, to receive ndtions and otherwi
to exercise all the rights and powers of an owiiee Corporation shall not be bound to recognize emyitable ¢
other claim to or interest in such share or sharethe part of any other person, whether or nshatl have express
other notice thereof.

Section 6. Subscriptions for Stockinless otherwise provided for in the subscripagneemen
subscriptions for shares shall be paid in full athstime, or in such installments and at such tinassshall b
determined by the Board of Directors. Any call mégethe Board of Directors for payment on subsois shall b
uniform as to all shares of the same class or afl 8hares of the same series. In case of ddfatlie payment of ar
installment or call when such payment is due, tlogepGration may proceed to collect the amount duthérsam
manner as any debt due the Corporation.

ARTICLE Vi

GENERAL PROVISIONS

Section 1. Dividends Dividends upon the capital stock of the Corpaomatisubject to tf
provisions of the Certificate of Incorporation,ahy, may be declared by the Board of Directorsngt regular ¢
special meeting, in accordance with applicable IBiwvidends may be paid in cash, in property or largs of th
capital stock, subject to the provisions of theti@ieate of Incorporation. Before payment of anyidend, there me
be set aside out of any funds of the Corporatiailalie for dividends such sum or sums as the Biredrom time t
time, in their absolute discretion, think proper ageserve or reserves to meet contingencies, roedaalizing
dividends, or for repairing or maintaining any pedy of the Corporation, or any other purpose d&edRirectors me
modify or abolish any such reserve in the mannevhich it was created.

Section 2. Checks, Drafts or Ordesll checks, drafts or other orders for the payhermone?
by or to the Corporation and all notes and othéleces of indebtedness issued in the name of dingo€ation sha
be signed by such officer or officers, agent omage
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of the Corporation, and in such manner, as shaltlétermined by resolution of the Board of Directorsa duly
authorized committee thereof.

Section 3. Contracts In addition to the powers otherwise granted tbicefs pursuant f
ARTICLE IV hereof, the Board of Directors may authorize anfjcef or officers, or any agent or agents, of
Corporation to enter into any contract or to execarid deliver any instrument in the name of andemalf of th
Corporation, and such authority may be generabafiged to specific instances.

Section 4. Fiscal Year The fiscal year of the Corporation shall be fixadresolution of th
Board of Directors.

Section 5. Corporate Sealhe Board of Directors may provide a corporat sénich shall b
in the form of a circle and shall have inscribedréon the name of the Corporation and the wo@isrforate Sec
Delaware.”The seal may be used by causing it or a facsirhidéeebf to be impressed or affixed or reproduce
otherwise.

Section 6. Voting Securities Owned By Corporatidfoting securities in any other Corporai
held by the Corporation shall be voted by the chiefcutive officer, the president or a vice presidanless the Boa
of Directors specifically confers authority to votéth respect thereto, which authority may be gaher confined t
specific instances, upon some other person oresffil&ny person authorized to vote securities dhalle the power
appoint proxies, with general power of substitution

Section 7. Inspection of Books and Recardise Board of Directors shall have power from 1
to time to determine to what extent and at whatsinand places and under what conditions and régusathe
accounts and books of the Corporation, or any emthshall be open to the inspection of the stoddrst and n
stockholder shall have any right to inspect anyant or book or document of the Corporation, exesptonferred &
the laws of the State of Delaware, unless and aatlhorized so to do by resolution of the Boar@®wéctors or of th
stockholders of the Corporation.

Section 8. Section HeadingSection headings in these Byws are for convenience of refere
only and shall not be given any substantive effedimiting or otherwise construing any provisioarkin.

Section 9. Inconsistent Provisionsin the event that any provision of these IBys is o
becomes inconsistent with any provision of the iieate of Incorporation, the General CorporaticemiLof the Stat
of Delaware or any other applicable law, the priovisof these Bylaws shall not be given any effect to the extel
such inconsistency but shall otherwise be givernfdute and effect.

Section 10. Notices All notices referred to herein shall be in wigjnshall be delivere
personally or by first class mail, postage prepaid] shall be deemed to have been given when sea or maile
to the Corporation at its principal executive a#cand to any stockholder at such holder's addieisappears in tl
stock records of the Corporation (unless othenspsified in a written notice to the Corporationdagh holder).
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ARTICLE VIII

AMENDMENTS

In furtherance and not in limitation of the poweonferred by statute, the Board of Directors of @wporatiol
is expressly authorized to make, alter, amend, gfnaadd to or repeal these Byws by the affirmative vote of
majority of the total number of Directors then iffi@e. Any alteration or repeal of these Bayws by the stockholde
of the Corporation shall require the affirmativeesof a majority of the outstanding shares of tloepGration entitle
to vote on such alteration or repeal.
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Exhibit 99.1

E CNO FINANCIAL GROUP News

For Immediate Release

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

CNO Financial Group Declares Quarterly Dividend
and Announces Annual Meeting Date

Carmel, Ind. February 28, 2013 - CNO Financial Group, Inc. (NYSE: CNO) announcedafpthat its board of directors has
declared a quarterly cash dividend of $0.02 peresba the Company's common shares.

The dividend will be payable March 25, 2013, torshalders of record at the close of business orcMat, 2013.

The Company also announced that its annual meetisgareholders will be held at 8:00 a.m. (EDT)May 8, 2013 at its
offices in Carmel, Indiana. Holders of recordrad tlose of business on March 11, 2013 will betledtio vote at the meeting.

About CNO

CNO is a holding company. Our insurance subsidarigrincipally Bankers Life and Casualty Compamgshington National
Insurance Company and Colonial Penn Life Insur&@m@pany - serve pretiree and retired Americans by helping them ot
against financial adversity and provide for a msweure retirement. For more information, visit Chi@line at
www.CNQinc.com




