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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
SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event report&tiy 8, 2013

CNO Financial Group, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-31792 75-3108137
(State or Other (I.LR.S. Employer
Jurisdiction of Incorporation) (Commission File iNier) 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 {jliobligation 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 unttéerExchange 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))




Item 5.07. Submission of Mattersto a Vote of Security Holders.

At the Annual Meeting of the shareholders of CN@dFicial Group, Inc. (the “Company”) on May 8, 2qf8 “Annual Meeting”), the
Company's shareholders elected nine directorsri@ serms expiring at next year's annual meetirdyapproved three other proposals,
including an amendment to the Company's Amendedrasthted Certificate of Incorporation to extergl photective amendment to preserve
the value of tax net operating losses and certhiaerdax losses. The Amended and Restated Cettifafdncorporation of the Company is
filed herewith as Exhibit 3.1. The results of tluting were as follows:

Proposal 1: Election of Directors
Name For Against Abstain Broker Non-Votes
Edward J. Bonach 199,403,50 542,60° 342,53 13,372,59
Ellyn L. Brown 198,868,10 1,084,02. 336,51 13,372,59
Robert C. Greving 199,490,54 457,80° 340,29¢ 13,372,59
Mary R. (Nina) Henderson 199,061,95 888,22t 338,46¢ 13,372,59
R. Keith Long 199,375,18 568,94« 344,51 13,372,59
Neal C. Schneider 198,731,69 1,215,26! 341,68! 13,372,59
Frederick J. Sievert 199,450,06 495,50: 343,07" 13,372,59
Michael T. Tokarz 159,386,33 40,564,01 338,30:. 13,372,59
John G. Turner 199,289,45 658,85¢ 340,33 13,372,59
Proposal 2: Approval of the extension tfie protective amendment to preserve the valuaxofi¢ét operating losses and certain ¢
tax losses.
For Against Abstain Broker Non-Votes
178,609,51 21,378,58 300,55: 13,372,59
Proposal 3: Ratification of the appointment of Pricewaterhousegers LLP as the Company's independent registpudadic

accounting firm for the fiscal year ending DecemB®&r2013.

For Against Abstain
212,669,04 666,34( 325,86

Proposal 4: Approval by non-binding advisory vote of executo@mpensation.

For Against Abstain Broker Non-Votes
198,845,30 929,02! 514,32: 13,372,59




I[tem 7.01. Regulation FD.

On May 8, 2013, the Company issued a press reteasmounce: (i) results of the voting at the AririMaeting on the proposals described
above; and (ii) that its board of directors hasraped an increase in the quarterly dividend toghrents per common share. A copy of the
Company's press release is filed as Exhibit 99thisoCurrent Report on Form 8-K.

[tem 9.01(d). Financial Statementsand Exhibits.

3.1 Amended and Restated Certificate of Incorpona¢ibCNO Financial Group, Inc.
99.1 Press release of CNO Financial Group, Inc. disted 8, 2013.




SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causedeport to be signed on its bet
by the undersigned hereunto duly authorized.

CNO Financial Group, Inc.

Date: May 8, 2013

By: /s/ John R. Kline
John R. Kline

Senior Vice President and
Chief Accounting Officer




Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

CNO FINANCIAL GROUP, INC.

ARTICLE ONE

The name of the Corporation is CNO Financial Graop,
ARTICLE TWO

The address of the Corporation's registered officthe State of Delaware is 2711 Centerville R
Suite 400, Wilmington, DE 19808. The name of igistered agent at such address is Corporation&e@aompany.

ARTICLE THREE

The nature of the business or purposes to be ctedlac promoted is to engage in any lawful a
activity for which corporations may be organizedienthe General Corporation Law of the State otldare.

ARTICLE FOUR

Section 1. Authorized Share3he total number of shares of capital stock whighCorporatio
has authority to issue is 8,265,000,000 sharesistimg of:

@) 265,000,000 shares of Preferred Stock, paievl01 per share (“ Preferred Stékanc

(b) 8,000,000,000 shares of Common Stock, parevdldl per share (* Common Stdgk

The Preferred Stock and the Common Stock shall treeveghts, preferences and limitations set foelow.

Section 2. _Preferred StocKhe Preferred Stock may be issued from timente t&and in one or more series.
The Board of Directors of the Corporation is auithed to determine or alter the powers, prefereaoeksrights, and
the qualifications, limitations and restrictionsgted to or imposed upon any wholly unissued sefi€seferred
Stock, and within the limitations or restrictioriated in any resolution or resolutions of the Baafr®irectors
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originally fixing the number of shares constitutiagy series of Preferred Stock, to increase oredser (but not belc
the number of shares of any such series of Pref&teck then outstanding) the number of sharesipkach series
Preferred Stock, and to fix the number of sharemngfseries of Preferred Stock. In the event tenumber of shar
of any series of Preferred Stock shall be so deerkahe shares constituting such decrease skalneethe stati
which such shares had prior to the adoption ofrés®lution originally fixing the number of sharefssoch series «
Preferred Stock subject to the requirements ofiegiple law.

Section 3. Common Stock

@) Dividends. Except as otherwise provided by the Delaware @én€orporation Law or th
Amended and Restated Certificate of Incorporatibe ( Certificate”), the holders of Common Stock, subject to
rights of holders of any series of Preferred Statiall share ratably in all dividends as may frometto time b
declared by the Board of Directors in respect & @ommon Stock out of funds legally available foe paymer
thereof and payable in cash, stock or otherwiseadner distributions, whether in respect of liqdida or dissolutio
(voluntary or involuntary) or otherwise after paymef liabilities and liquidation preference on anutstandin
Preferred Stock.

(b) Preemptive Rights No holder of Common Stock shall have any preereptights with respect
the Common Stock or any other securities of thep@ation, or to any obligations convertible (ditgar indirectly]
into securities of the Corporation whether now erdafter authorized.

(©) Voting Rights. Except as otherwise provided by the Delaware €&¢r@orporation Law or th
Certificate and subject to the rights of holdersaofy series of Preferred Stock, all of the votirmver of the
stockholders of the Corporation shall be vestatiénholders of the Common Stock, and each hold@&ooimon Stoc
shall have one vote for each share held by suaehoin all matters voted upon by the stockholdétkeCorporatior

Section 4. Limitations on Voting Rights

Notwithstanding the voting rights granted to hotdesf Common Stock and Preferred Si
(collectively, the “ StocK) elsewhere in this Certificate or in any certificafedesignations with respect to Prefe
Stock, the voting rights of any Stock held by anyder as of the effective date of the Reorganiiiedptors’ Joint Ple
of Reorganization pursuant to Chapter 11 of thetadhBtates Bankruptcy Code, dated March 18, 200&n@&nde
from time to time shall be automatically reducedhwespect to any particular stockholder vote ctica by writter
consent, to the extent, if any, required to avoptesumption of control arising from the benefi@ainership of votin
securities under the insurance statutes or reguatpplicable to any direct or indirect insurancepany subsidia
of the Corporation, provided that no such reducsball (without such holder's written consent) such votin
rights (i) by more than the minimum amount requitededuce such voting rights to less than 10%hefdggrega
voting rights of all Stock entitled to vote or cens with respect to such vote or action, or (iitie extent that su
holder's acquisition of control or deemed acqusitiof control of the direct and indirect insurancempan
subsidiaries of the Corporation has been approved




under, or is exempt from the approval requiremenftall insurance statutes and regulations appictibthe direct ar
indirect insurance company subsidiaries of the Gaifon.

ARTICLE FIVE
The Corporation is to have perpetual existence.
ARTICLE SIX

Except as otherwise provided in this Certificateliding any duly authorized certificate of desigora of any
series of Preferred Stock), Directors shall betetéa accordance with the procedures and requitesyescribed t
the Bylaws of the Corporation. Elections of direstneed not be by written ballot unless the Bylaivhe Corporatio
shall so provide.

ARTICLE SEVEN

Subject to any rights of the holders of any seoieBreferred Stock pursuant to a duly authorizatifumate of
designation to elect additional Directors undercdp circumstances, the number of directors wishhll constitut
the Board of Directors shall initially be estabishat seven and, thereafter, shall be fixed frametio time b
resolution adopted by the affirmative vote of aon#y of the total number of Directors then in o

ARTICLE EIGHT

In furtherance and not in limitation of the poweanferred by statute, the Board of Directors isreggl)
authorized to make, alter, amend or repeal thevdylaf the Corporation.

ARTICLE NINE

Section 1. Limitation of Liability

(@) To the fullest extent permitted by the Delaware &ahCorporation Law as it now exists or r
hereafter be amended (but, in the case of any som@ndment, only to the extent that such amendmemifs the
Corporation to provide broader indemnification tgykhan permitted prior thereto), and except asrotise provide
in the Corporation's Bylaws, no Director of the @aation shall be liable to the Corporation orsteckholders fc
monetary damages arising from a breach of fidualaty owed to the Corporation or its stockholders.

(b) Any repeal or modification of the foregoing parggraby the stockholders of the Corporation ¢
not adversely affect any right or protection of aebtor of the Corporation existing at the timesofch repeal «
modification.




Section 2. Right to IndemnificatianEach person who was or is made a party or isithned t
be made a party to or is otherwise involved (intigdnvolvement as a witness) in any action, suipmceeding
whether civil, criminal, administrative or invesdiiye (a “_proceedind), by reason of the fact that he or she is orv
Director, officer or employee of the Corporationaowholly owned subsidiary of the Corporation ohjle’ a Directol
officer or employee of the Corporation or a whatiwned subsidiary of the Corporation, is or was isgnat the
request of the Corporation or a wholly owned subsydof the Corporation as a Director, officer, doyee, partne
member, manager, trustee, fiduciary or agent offemacorporation or of a partnership, joint venjuimited liability
company, trust or other entity or enterprise, idolg service with respect to an employee benédih fan “indemnite:
") shall be indemnified and held harmless by the Catpmn to the fullest extent authorized by the Delee Gener:
Corporation Law, as the same exists or may herdaft@mended (but, in the case of any such amertdorén to the
extent that such amendment permits the Corpordtigorovide broader indemnification rights than pited priol
thereto), against all expense, liability and laesl(ding attorneys' fees, judgments, fines, extases or penalties a
amounts paid in settlement) reasonably incurreduffered by such indemnitee in connection therewitikd suc
indemnification shall continue as to an indemnit@eo has ceased to be a Director, officer, employegtiner
member, trustee, fiduciary or agent and shall inarte benefit of the indemnitee's heirs, execuéord administratol
provided, however, that the Corporation shall indéynany such indemnitee in connection with a pexting (or pal
thereof) initiated by such indemnitee only if symbceeding (or part thereof) was authorized byRbard of Director
of the Corporation. The right to indemnificatioméerred in this Section 2 of this ARTICLE NINE shbé a contrau
right and shall include the obligation of the Cagdmn to pay the expenses incurred in defendingsaich proceedir
in advance of its final disposition (an “ advandeegpenses); provided, however, that, if and to the extent tha
Delaware General Corporation Law requires, an aclvai expenses incurred by an indemnitee in hiseorcapacit
as a Director or officer shall be made only upolivdey to the Corporation of an undertaking, byoor behalf of suc
indemnitee, to repay all amounts so advancedsifatl ultimately be determined by final judicialci@on from whicl
there is no further right to appeal that such indése is not entitled to be indemnified for suclpexses under tt
Section 2 or otherwise.

ARTICLE TEN

Section 1. Classification of DirectorsAt each annual meeting of stockholders, directdrihe
Corporation shall be elected to hold office untié thext succeeding annual meeting and until theicessors ha
been duly elected and qualified; except that if angh election shall be not so held, such elediil take place at
stockholders' meeting called and held in accordanttethe Delaware General Corporation Law.

Section 2. RemovalSubject to the rights, if any, of the holdersaaf/ series of Preferred Stc
to remove directors (with or without cause) anttfie vacancies thereby created (as specified yndaity authorize
certificate of designation of any series of PrefdrStock), (i) prior to the second annual meetihgtockholders, n
Director may be removed from office without causd aithout the affirmative vote of the holders aihajority of the
voting power of the then outstanding shares oftahpiock entitled to vote generally in the electad Directors




voting together as a single class and (ii) theeeafa Director may be removed with or without cawsth the
affirmative vote of the holders of a majority oktkioting power of the then outstanding shares pit&lastock entitle
to vote generally in the election of Directors wgtitogether as a single class; provided, howehat,it the holders «
any class or series of capital stock are entitiedhle provisions of any duly authorized certificatedesignation t
elect one or more Directors, such Director or Dimex so elected may be removed with or without edaysthe vote (
the holders of a majority of the outstanding shaifabat class or series entitled to vote.

Section 3. Vacancies Subject to the rights of the holders of any seoé Preferred Stock
remove Directors and fill the vacancies therebytae (as specified in any duly authorized certiaaf designation
any series of Preferred Stock), vacancies occuomthe Board of Directors for any reason may bedfiby vote of
majority of the remaining members of the Board akbtors, although less than a quorum, at any mgeti the Boar
of Directors or by the stockholders. A person sxied by the Board of Directors to fill a vacantwls hold office
until the next succeeding annual meeting of stolddrs of the Corporation and until his or her sgsoe shall ha\
been duly elected and qualified.

ARTICLE ELEVEN

Meetings of stockholders may be held within or withthe State of Delaware, as the Bylaws may peovidhe
books of the Corporation may be kept (subject tp provision contained in the statutes) outside hef State ¢
Delaware at such place or places as may be des@yfraim time to time by the Board of Directors otthe Bylaws c
the Corporation.

ARTICLE TWELVE

The stockholders of the Corporation may take anipmady written consent in lieu of a meeting. Subj® the
rights of the holders of any series of Preferredcistas specified in any duly authorized certificafedesignatior
special meetings of stockholders of the Corporatitay be called only by the Board of Directors parguto
resolution adopted by the affirmative vote of thajonity of the total number of directors then irficd, by the
chairman of the Board of Directors or the chief @iave officer of the Corporation, or by the seargtof the
Corporation upon request in writing of the stocklesl or stockholders holding of record at least 2&%he voting
power of the issued and outstanding shares of stbtte Corporation entitled to vote at such megtin

ARTICLE THIRTEEN

The Corporation expressly elects not to be govehyeHection 203 of the Delaware General Corporédien.




ARTICLE FOURTEEN

The Corporation shall not issue any class of wotmlg equity securities unless and solely to thees
permitted by Section 1123(a)(6) of the United StdBankruptcy Code (the * Bankruptcy Caofjeas in effect on tf
date of filing this Certificate with the Secretany State of the State of Delaware; providedowever, that thi:
ARTICLE FOURTEEN: (a) will have no further force cheffect beyond that required under Section 1123)af the
Bankruptcy Code; (b) will have such force and dffdcany, only for so long as Section 1123(a)(6)jhee Bankruptc
Code is in effect and applicable to the Corporatamd (c) in all events may be amended or elimahateaccordanc
with applicable law from time to time in effect.

ARTICLE FIFTEEN

Section 1, Definitions As used in this ARTICLE FIFTEEN, the followingmtalized terms have the followi
meanings when used herein with initial capitalelett(and any references to any portions of TreaRegulatiol
Sections 1.382-2T, 1.382-3 and 1.382-4 shall irelagly successor provisions):

“ 4.99% Stockholder " means any Person with a Percentage Stock Owipeo$ii.99% or more.

“ 4.99% Transaction ” means any Transfer described in clause (x) or f(deation 2 of this ARTICL
FIFTEEN.

“ Affiliate ” and “ Associate ” mean, with respect to any Person, any other Pevboise common sto
would be deemed to be (i) constructively owned bghsfirst Person, or (ii) otherwise aggregated with share
owned by such first Person (other than aggregaaely by reason of such shares being part of #meespublic
group” as defined under Treasury Regulation Secli@822T(f)(13), in each case pursuant to the provisiof
Section 382 of the Code, or any successor or repiant provision, and the Treasury Regulations plgatei
thereunder.

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

A Person shall be deemed thkeheficial owner ” of, shall be deemed to havebéneficial ownership ”
of and shall be deemed tobéneficially own ” any securities which such Person: (i) directly owars(ii) would be
deemed to own constructively pursuant to Sectio8 88 the Code and the Treasury Regulations pronted
thereunder (including as a result of the deemedceseeof an “option” pursuant to Treasury Regulatiection 1.382-
4(d) and including, without duplication, Stock, @splicable, owned by any Affiliate or Associate safch Person
provided, that, a Person shall not be treated as “beneficiallpiog” Stock pursuant to clause (i) above to the e
that such Person is acting solely in a fiduciangagaty in respect of such Stock and does not ha@eight to receiv
or the power to direct the receipt of dividendsrr@r the proceeds from the sale of, Stock.

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




“ Code” means the United States Internal Revenue Code8#, 86 amended from time to time, or
comparable successor statute, and the Treasuryd®egs issued thereunder.

“ Common Stock " means the common stock, par value $0.01 per shathe Corporation.

“ Corporation Security ” or “ Corporation Securities” means (i) shares of Common Stock, (ii) shar
Preferred Stock (other than preferred stock desdrilm Section 1504(a)(4) of the Code), (iii) watgrrights, ¢
options (including options within the meaning ofedsury Regulation Section 1.38Z{h)(4)(v)) to purchas
Securities of the Corporation and (iv) any Stock.

“ Effective Date ” means the date of filing of this Certificate of Amdenent of Amended and Reste
Certificate of Incorporation with the SecretaryState of the State of Delaware.

“ Excess Securities” has the meaning given such term in Section 4isfARTICLE FIFTEEN.

“ Expiration Date ” means the earlier of (i) December 31, 2016, (i@ tapeal of Section 382 of 1
Code or any successor statute if the Board of Bireaetermines that this ARTICLE FIFTEEN is nodennecessa
for the preservation of Tax Benefits, (iii) the begng of a taxable year of the Corporation to vishtbe Board ¢
Directors determines that no Tax Benefits may waemaforward or (iv) such date as the Board ofelbiors shall fix i
accordance with Section 12 of this ARTICLE FIFTEEN.

“ Percentage Slock Ownership ” means the percentage Stock Ownership interestyolParson or grot
(as the context may require) for purposes of Sec3®2 of the Code as determined in accordance twé@hTlreasur
Regulation Sections 1.382-2T(qg), (h), (j) and (kI 4.382-4 or any successor provision.

“ Person ” means any individual, firm, corporation, businesst; joint stock company, partnersl
trust association, limited liability company, limd partnership, or other entity, or any group ofsBes making
“coordinated acquisitiondf Stock or otherwise treated as an entity withie meaning of Treasury Regulation Sec
1.382-3(a)(1)(i), and shall include any succesbgmierger or otherwise) of any such entity; prodidbowever, tha
a Person shall not mean a Public Group.

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

“ Prohibited Distributions” means any and all dividends or other distributipail by the Corporatic
with respect to any Excess Securities received Byrported Transferee.




“ Prohibited Transfer ” means any Transfer or purported Transfer of Cotporé&ecurities to the exte
that such Transfer is prohibited and/or void urtties ARTICLE FIFTEEN.

“ Public Group ” has the meaning set forth in Treasury Regulafention 1.382-2T(f)(13).
“ Purported Transferee ” has the meaning set forth in Section 4 of thiSIN®E FIFTEEN.
“ Securities” and “ Security ” each has the meaning set forth in Section 7 isfARTICLE FIFTEEN.

“ Sock ” means any interest that would be treated as k8to€the Corporation for purposes of Sec
382 of the Code (including pursuant to TreasuryuRaegn Section 1.382-2T(f)(18)).

“ Sock Ownership ” means any direct or indirect ownership of Stockluding any ownership by virti
of application of constructive ownership rules,wstich direct, indirect, and constructive ownerstggermined und
the provisions of Section 382 of the Code.

“ Subsidiary " or “ Subsidiaries ” of any Person means any corporation or other ewfityhicl
securities or other ownership interests havingnangi voting power sufficient to elect a majority thfe board ¢
directors or other persons performing similar fiored are beneficially owned, directly or indiregtlyy such Perso
and any corporation or other entity that is otheeagontrolled by such Person.

“ Tax Benefits” means the net operating loss carryovers, cap#al darryovers, general business ¢
carryovers, alternative minimum tax credit carrysvand foreign tax credit carryovers, as well aslass or deductic
attributable to a “net unrealized built-in lossf the Corporation or any of its Subsidiaries, witlthe meaning (
Section 382 of the Code.

“ Transfer ” means, any direct or indirect sale, transfer, assent, conveyance, pledge or o
disposition or other action taken by a Person, rathen the Corporation, that alters the Percen&igek Ownership «
any Person or group. A Transfer also shall incltigecreation or grant of an option (including artiap within the
meaning of Treasury Regulation Sections 1.382-Z#}f)) and 1.3824). For the avoidance of doubt, a Transfer
not include the creation or grant of an option lhg €Corporation, nor shall a Transfer include tlsgasice of Stock |
the Corporation.

“ Transferee” means any Person to whom Corporation Securitied eansferred.

“ Treasury Regulations ” means the regulations, including temporary regutetior any succes:
regulations promulgated under the Code, as amenaiedtime to time.




Section 2. Transfer and Ownership Restrictions

(a) In order to preserve the Tax Benefits, from aftdr the Effective Date of this ARTICLE FIFTEEMERYy
attempted Transfer of Corporation Securities piiothe Expiration Date and any attempted TransfeCarporatiot
Securities pursuant to an agreement entered irdotprthe Expiration Date shall be prohibited amdd ab initio (x) if
the transferor is a 4.99% Stockholder or (y) togkeent that, as a result of such Transfer (orsames of Transfers
which such Transfer is a part), either (i) any Bersr group of Persons would become a 4.99% Stad&hor (ii) the
Percentage Stock Ownership in the Corporation gf4a89% Stockholder would be increased. The pramtence |
not intended to prevent Corporation Securities ftmemg DTCeligible and shall not preclude the settlement rof
transactions in Corporation Securities entered thtough the facilities of a national securitiesckange or ar
national securities quotation system; providedt if the settlement of the transaction would resaltai Prohibite
Transfer, such Transfer shall nonetheless be ailfttedh Transfer subject to all of the provisiongddmitations se
forth in this ARTICLE FIFTEEN.

(b) The Corporation may require as a conditiorh®registration of the Transfer of any CorporatBacuritie
or the payment of any distribution on any CorpamatSecurities that the proposed Transferee or payaesh to th
Corporation all information reasonably requestedh®yCorporation with respect to all the directratirect ownershi
interests in such Corporation Securities. The Cafmn may make such arrangements or issue sutrigtisns to it
stock transfer agent as may be determined by tladBof Directors to be necessary or advisable gglament thi
ARTICLE FIFTEEN, including, without limitation, abbrizing such transfer agent to require an affiddnom ¢
proposed Transferee regarding such Person's aatglatonstructive ownership of Stock and other exddethat
Transfer will not be prohibited by this ARTICLE FTEEN as a condition to registering any Transfer.

Section 3. Waiver of Transfer and Ownership Restns . The restrictions set forth in Section 2(a) ofk
ARTICLE FIFTEEN shall not apply to an Transfer thata 4.99% Transaction if the transferor or thanbfere
obtains the written approval of the Board of Diogstor a duly authorized committee thereof. TherBad Director:
may impose any conditions that it deems reasonaie appropriate in connection with such approvatjuding
without limitation, restrictions on the ability ainy Transferee to Transfer Stock acquired throughransfer
Approvals of the Board of Directors hereunder maygtven prospectively or retroactively. The Boafdaectors, t
the fullest extent permitted by law, may exercise authority granted by this ARTICLE FIFTEEN thrbuduly
authorized officers or agents of the Corporationthihg in this Section 3 shall be construed to tliom restrict th
Board of Directors in the exercise of its fiducialyties under applicable law.

Section 4. Excess SecuritiedNo employee or agent of the Corporation shalbr@any Prohibited Transf
and the purported transferee of such a Prohibitadsfer (the ‘Purported Transferee ”) shall not be recognized a
stockholder of the Corporation for any purpose whaver in respect of the Corporation Securitiescivtare th
subject of the Prohibited Transfer (th&xXcess Securities”). Until the Excess Securities are acquired by angibesol
in a Transfer that is not a Prohibited Transfeg, Burported Transferee shall not be entitled va#ipect to such Exce
Securities to any rights of stockholders of theg@oation, including, without limitation, the righd vote such Exce
Securities and to receive dividends or distribugjomhether liquidating or otherwise, in respectébg if any, and tr
Excess




Securities shall be deemed to remain with the teaos unless and until the Excess Securities amesterred to tr
Agent pursuant to Section 5 of this ARTICLE FIFTEEN until an approval is obtained under Sectionf3hes
ARTICLE FIFTEEN. After the Excess Securities haeei acquired in a Transfer that is not a Prohibiieahsfer, th
Corporation Securities shall cease to be Excesarties. For this purpose, any Transfer of Excessuities not i
accordance with the provisions of this Section 4ection 5 of this ARTICLE FIFTEEN shall also bdehibitec
Transfer. For the avoidance doubt, all of the Coapon Securities which are the subject of a PricddbTransfer she
constitute Excess Securities.

Section 5. Transfer to Agent

(a) If the Board of Directors determines that anBfar of Corporation Securities constitutes a Ryibdd
Transfer, then, upon written demand by the Corpamatent within thirty (30) days of the date on @fhihe Board ¢
Directors determines that the attempted Transfeuldvoesult in Excess Securities, the Purported Sfeaee sha
transfer or cause to be transferred any certificatether evidence of ownership of the Excess Stwsesiwithin the
Purported Transferee's possession or control, hegetith any Prohibited Distributions, to an agdesignated by tl
Board of Directors (the ‘Agent ). The Agent shall thereupon sell to a buyer or byyetsich may include tt
Corporation, the Excess Securities transferred to one or more armlength transactions (on the public secur
market on which such Excess Securities are trafl@dssible, or otherwise privately); providediowever, that an
such sale must not constitute a Prohibited Traresfdrprovided further, that the Agent shall effect such sale or ¢
in an orderly fashion and shall not be requireéftect any such sale or sales within any speaifie tirame if, in th
Agent's discretion, such sale or sales would distbp market for the Corporation Securities, wooltherwist
adversely affect the value of the Corporation Séesror would be in violation of applicable sedias laws.

(b) If the Purported Transferee has resold the &&=curities before receiving the Corporationtaatel t
surrender Excess Securities to the Agent, the Paghdransferee shall be deemed to have sold thedsxSecuriti
for the Agent, and shall be required to transfeth® Agent any Prohibited Distributions and proseetisuch sal
except to the extent that the Corporation granitemr permission to the Purported Transferee taimed portion ¢
such sale proceeds not exceeding the amount teaPtinported Transferee would have received fromAben
pursuant to Section 6 of this ARTICLE FIFTEEN ifeti\gent rather than the Purported Transferee hsmldrehe
Excess Securities.

Section 6._Application of Proceeds and Prohibitéstributions. The Agent shall apply any proceeds of a
by it of Excess Securities and, if the PurportednEferee has previously resold the Excess Sea,rdaigy amoun
received by it from a Purported Transferee, togetimeeither case, with any Prohibited Distribusoms follows: (e
first, such amounts shall be paid to the Agenth® éxtent necessary to cover its costs and expemsased it
connection with its duties hereunder; (b) secong, r@maining amounts shall be paid to the Purpofreahsferee, L
to the amount paid by the Purported TransferegherExcess Securities (or the fair market valuthattime of th
Transfer, in the event the purported Transfer ef EBxcess Securities was, in whole or in part, § giheritance ¢
similar Transfer) which amount shall be determiaed
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the discretion of the Board of Directors; and (b)rd, any remaining amounts shall be paid to onemare
organizations qualifying under section 501(c)(3}tie# Code (or any comparable successor provisigerted by th
Board of Directors. The Purported Transferee ofdsscSecurities shall have no claim, cause of acioeny othe
recourse whatsoever against any transferor of Ex8esurities. The Purported Transferee's sole vigtht respect t
such shares shall be limited to the amount paytabtee Purported Transferee pursuant to this Se@&idn no evel
shall the proceeds of any sale of Excess Secugtiesuant to this Section 6 inure to the benefithef Corporation ¢
the Agent, except to the extent used to cover @sixpenses incurred by Agent in performingutsed hereunder.

Section 7. Modification of Remedies for Certainitedt Transfers In the event of any Transfer which does
involve a transfer of securities of the Corporatadthin the meaning of Delaware law $ecurities,” and individually
a “ Security ") but which would cause a 4.99% Stockholder to veokatrestriction on Transfers provided for in
ARTICLE FIFTEEN, the application of Section 5 andc8on 6 of this ARTICLE FIFTEEN shall be modified
described in this Section 7. In such case, no gu@9% Stockholder shall be required to disposengfiaterest that
not a Security, but such 4.99% Stockholder andhyr Rerson whose ownership of Securities is ateihub suc
4.99% Stockholder shall be deemed to have dispoisadd shall be required to dispose of sufficieet8ities (whic
Securities shall be disposed of in the inverse romdevhich they were acquired) to cause such 4.@#eckholdel
following such disposition, not to be in violatiaf this ARTICLE FIFTEEN. Such disposition shall deemed t
occur simultaneously with the Transfer giving rieethe application of this provision, and such nembf Securitie
that are deemed to be disposed of shall be coesidexcess Securities and shall be disposed ofdhrthe Agent ¢
provided in Sections 5 and 6 of this ARTICLE FIFTNEEexcept that the maximum aggregate amount paytbler tc
such 4.99% Stockholder, or to such other Persanwha the direct holder of such Excess Securitrespnnectio
with such sale shall be the fair market value afhs&xcess Securities at the time of the purportehdfer. Al
expenses incurred by the Agent in disposing of gtxatess Securities shall be paid out of any amaduessuch 4.99
Stockholder or such other Person. The purposei®fSiction 7 is to extend the restrictions in S&i2 and 5 of th
ARTICLE FIFTEEN to situations in which there is @9% Transaction without a direct Transfer of Se@s, ant
this Section 7, along with the other provisionstos ARTICLE FIFTEEN, shall be interpreted to produthe samr
results, with differences as the context requiassa direct Transfer of Corporation Securities.

Section 8. Legal Proceedings; Prompt Enforceméhthe Purported Transferee fails to surrender Bxces
Securities or the proceeds of a sale thereof té\gent within thirty (30) days from the date on winithe Corporatic
makes a written demand pursuant to Section 5 ef MRTICLE FIFTEEN (whether or not made within thmé
specified in Section 5 of this ARTICLE FIFTEEN),eth the Corporation may take all such actions adeém
appropriate to enforce the provisions hereof, idicig the institution of legal proceedings to comfyed surrende
Nothing in this Section 8 shall (a) be deemed istiant with any Transfer of the Excess Securjfiievided in thi
ARTICLE FIFTEEN being voidab initio , (b) preclude the Corporation in its discretioanfr immediately bringin
legal proceedings without a prior demand or (c)seaany failure of the Corporation to act within thee periods s
forth in
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Section 5 of this ARTICLE FIFTEEN to constitute aiwer or loss of any right of the Corporation undieis
ARTICLE FIFTEEN. The Board of Directors may autlzarisuch additional actions as it deems advisalig/®effec
to the provisions of this ARTICLE FIFTEEN.

Section 9._Liability. To the fullest extent permitted by law, any stoakler subject to the provisions of 1
ARTICLE FIFTEEN who knowingly violates the provisis of this ARTICLE FIFTEEN and any Persons coning|
controlled by or under common control with suchcktwlder shall be jointly and severally liable teetCorporatio
for, and shall indemnify and hold the Corporatia@rrhless against, any and all damages sufferedresuét of suc
violation, including but not limited to damagesuking from a reduction in, or elimination of, tkd®rporation's abilit
to utilize its Tax Benefits, and attorneys' anditard' fees incurred in connection with such vialat

Section 10. Obligation to Provide InformatioAs a condition to the registration of the Trangieany Stock
any Person who is a beneficial, legal or recorddéolof Stock, and any proposed Transferee and amgoi
controlling, controlled by or under common contnath the proposed Transferee, shall provide sutdrimation as th
Corporation may request from time to time in orttedetermine compliance with this ARTICLE FIFTEEN tbe
status of the Tax Benefits of the Corporation.

Section 11._Legends The Board of Directors may require that any &Gedies issued by the Corporat
evidencing ownership of shares of Stock that abgestito the restrictions on transfer and ownersliptained in thi
ARTICLE FIFTEEN bear the following legend:

“THE AMENDED AND RESTATED CERTIFICATE OF INCORPORADIN, AS AMENDED (THE
“AMENDED AND RESTATED CERTIFICATE OF INCORPORATION; OF THE CORPORATIOI
CONTAINS RESTRICTIONS PROHIBITING THE TRANSFER (ASEFINED IN THE AMENDED ANC
RESTATED CERTIFICATE OF INCORPORATION) OF STOCK AQHE CORPORATION (INCLUDINC
THE CREATION OR GRANT OF CERTAIN OPTIONS, RIGHTS ANWARRANTS) WITHOUT THE
PRIOR AUTHORIZATION OF THE BOARD OF DIRECTORS OF BHCORPORATION (THE BOARD
OF DIRECTORS”) IF SUCH TRANSFER AFFECTS THE PERCENTAGE OF STOCK QMHE
CORPORATION (WITHIN THE MEANING OF SECTION 382 ORHE INTERNAL REVENUE CODE O
1986, AS AMENDED (THE “CODE”) AND THE TREASURY REGULATIONS PROMULGATE!
THEREUNDER), THAT IS TREATED AS OWNED BY A 4.99% ®ICKHOLDER (AS DEFINED IN THI
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION).IF THE TRANSFEF
RESTRICTIONS ARE VIOLATED, THEN THE TRANSFER WILL B VOID AB INITIO AND THE
PURPORTED TRANSFEREE OF THE STOCK WILL BE REQUIREID TRANSFER THE EXCES
SECURITIES (AS DEFINED IN THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION) TO THE CORPORATION'S AGENT. IN THEVMENT OF A TRANSFER WHIC}
DOES NOT INVOLVE SECURITIES OF THE CORPORATION WITM THE MEANING OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE
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(“SECURITIES”) BUT WHICH WOULD VIOLATE THE TRANSFER RESTRICTIONS, THE
PURPORTED TRANSFEREE (OR THE RECORD OWNER) OF THECSRITIES WILL BE REQUIREL
TO TRANSFER SUFFICIENT SECURITIES PURSUANT TO THERMS PROVIDED FOR IN TH
CORPORATION'S AMENDED AND RESTATED CERTIFICATE ONCORPORATION TO CAUSE TH
4.99% STOCKHOLDER TO NO LONGER BE IN VIOLATION OFHE TRANSFER RESTRICTION:
THE CORPORATION WILL FURNISH WITHOUT CHARGE TO THHOLDER OF RECORD OF THI
CERTIFICATE A COPY OF THE AMENDED AND RESTATED CERHICATE OF INCORPORATION
CONTAINING THE ABOVE-REFERENCED TRANSFER RESTRICTIONS, UPON WRITTEN REERX
TO THE CORPORATION AT ITS PRINCIPAL EXECUTIVE OFFE”

The Board of Directors may also require that anyifesates issued by the Corporation evidencing exship of share
of Stock that are subject to conditions imposedhayBoard of Directors under Section 3 of this ARIE FIFTEEN
also bear a conspicuous legend referencing theécapfe restrictions.

Section 12. Authority of Board of Directors

(a) The Board of Directors shall have the powedatermine all matters necessary for assessing camog
with this ARTICLE FIFTEEN, including, without limattion, determining (i) the identification of 4.99%tockholder:
(i) whether a Transfer is a 4.99% Transaction oPrahibited Transfer, (iii) whether it shall graatwaiver ir
accordance with Section 3 of this ARTICLE FIFTEEN) the Percentage Stock Ownership in the Corpamatf any
4.99% Stockholder, (v) whether an instrument ctutsts a Corporation Security, (vi) the amount ér market value
due to a Purported Transferee pursuant to Sectafritis ARTICLE FIFTEEN, and (vii) any other matewhich th:
Board of Directors deems relevant; and the goati fé@termination of the Board of Directors on su@itters shall k
conclusive and binding for all the purposes of &RTICLE FIFTEEN. In addition, the Board of Direcsomay, to th
extent permitted by law, from time to time estahlimodify, amend or rescind bgws, regulations and procedure
the Corporation not inconsistent with the provisiai this ARTICLE FIFTEEN for purposes of determigiwhethe
any Transfer of Corporation Securities would jedpae the Corporation's ability to preserve andtheeTax Benefil
and for the orderly application, administration amglementation of this ARTICLE FIFTEEN.

(b) Nothing contained in this ARTICLE FIFTEEN shéhit the authority of the Board of Directors take
such other action to the extent permitted by lavit @&@ems necessary or advisable to protect thpdCation and i
stockholders in preserving the Tax Benefits; predithat the Board of Directors shall not extend th@iEation Date
Without limiting the generality of the foregoingy the event of a change in law making one or mothe following
actions necessary or desirable, the Board of irsectnay, by adopting a written resolution, (i) decase th
Expiration Date, (ii) modify the percentage Stocwr@rship interest in the Corporation or the Persongroup
covered by this ARTICLE FIFTEEN, (iii) modify thesfinitions of any terms set forth in this ARTICLEFFEEN ol
(iv) modify the terms of this ARTICLE FIFTEEN asm@ppriate, in each case, in order to prevent aneosimip chanc
for
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purposes of Section 382 of the Code as a resuétngf changes in applicable Treasury Regulationstloeraise
provided, however, that the Board of Directors shall not cause theriee such acceleration or modification unle
determines, by adopting a written resolution, gwath action is reasonably necessary or advisalpesgerve the T
Benefits or that the continuation of these resond is no longer reasonably necessary for theeprason of the Tz
Benefits. Stockholders of the Corporation shallnbéfied of such determination through a filing vithe Securitie
and Exchange Commission or such other method afenas the Secretary of the Corporation shall deppnopriate.

(c) In the case of an ambiguity in the applicatidmany of the provisions of this ARTICLE FIFTEEMcluding
any definition used herein, the Board of Directsinall have the power to determine the applicatiosuch provision
with respect to any situation based on its readendlief, understanding or knowledge of the cirstances. In tf
event this ARTICLE FIFTEEN requires an action bg Board of Directors but fails to provide specidigzidance wit
respect to such action, the Board of Directorslstale the power to determine the action to berta@elong as su:
action is not contrary to the provisions of this ARLE FIFTEEN. All such actions, calculations, irgestations ar
determinations which are done or made by the Boafirectors in good faith shall be conclusive dading on th
Corporation, the Agent, and all other parties fbotner purposes of this ARTICLE FIFTEEN. The Bdaf Director:
may delegate all or any portion of its duties andi@rs under this ARTICLE FIFTEEN to a committeetwé Board ¢
Directors as it deems necessary or advisable anthet fullest extent permitted by law, may exerdise authorit
granted by this ARTICLE FIFTEEN through duly autized officers or agents of the Corporation. Nothinghis
ARTICLE FIFTEEN shall be construed to limit or nest the Board of Directors in the exercise offithiciary dutie:
under applicable law.

Section 13, RelianceTo the fullest extent permitted by law, the Cogtmn and the members of the Boar
Directors shall be fully protected in relying inagbfaith upon the information, opinions, reportsstatements of tl
chief executive officer, the chief financial officethe chief accounting officer or the corporatentcoller of the
Corporation or of the Corporation's legal coungallependent auditors, transfer agent, investmenkdra or othe
employees and agents in making the determinatindsfiadings contemplated by this ARTICLE FIFTEENydathe
members of the Board of Directors shall not be masjble for any good faith errors made in connectieerewith. Fc
purposes of determining the existence and ideofityand the amount of any Corporation Securitieni@ivby an
stockholder, the Corporation is entitled to relytbe existence and absence of filings of SchedBI2 dr 13G unde
the Securities Exchange Act of 1934, as amendedirtatar filings), as of any date, subject to itéueml knowledge ¢
the ownership of Corporation Securities

Section 14, Benefits of This ARTICLE FIFTEENNothing in this ARTICLE FIFTEEN shall be constdute
give to any Person other than the Corporation erAgent any legal or equitable right, remedy oinelander thi
ARTICLE FIFTEEN. This ARTICLE FIFTEEN shall be féhe sole and exclusive benefit of the Corporatiod #ne
Agent.
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Section 15, Severability The purpose of this ARTICLE FIFTEEN is to faalié the Corporation's ability
maintain or preserve its Tax Benefits. If any psown of this ARTICLE FIFTEEN or the application ahy suc
provision to any Person or under any circumstamed e held invalid, illegal or unenforceable imyarespect by
court of competent jurisdiction, such invaliditilegality or unenforceability shall not affect aather provision of thi
ARTICLE FIFTEEN.

Section 16, Waiver With regard to any power, remedy or right prodderein or otherwise available to
Corporation or the Agent under this ARTICLE FIFTEEH) no waiver will be effective unless expressiytained i
a writing signed by the waiving party; and (b) rntemation, modification or impairment will be implil by reason !
any previous waiver, extension of time, delay oission in exercise, or other indulgence.

*k k k k%
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Exhibit 99.1

E CNO FINANCIAL GROUP News

For Immediate Release

Contact: (News Media) Barbara Ciesemier, Corporate Communications +13%827461
(Investors) Erik Helding +1.317.817.4760

CNO Financial Group, Inc. Announces Results of Annual Shareholders Meeting and
Increases Quarterly Dividend to $0.03 Per Common Share

Carmel, Ind., May 8, 2013 - CNO Financial Group, Inc. (NYSE: CNO) announdesat tshareholders at the company's annual
meeting earlier today:

« Elected nine directors (Edward Bonach, Ellyn Bro®obert Greving, Mary Henderson, Keith Long, Neehi&ider,
Frederick Sievert, Michael Tokarz and John Turt@gerve terms expiring at next year's annual megeti

« Approved an amendment to CNO's amended and restattificate of incorporation to preserve the vadfi¢ax net operatin
losses and certain other tax losses.

» Ratified the appointment of PricewaterhouseCoopeRsas the company's independent registered pabtounting firm for
2013.

« On a non-binding advisory basis, voted in favothef compensation paid to the company's named axeaifficers as
disclosed in the proxy statement for the annualtimge

CNO also announced that the board of directorsappsoved an increase in the quarterly dividendt0@% per share on the
Company's common shares. The dividend will be Ipi@ydune 24, 2013, to shareholders of record atldse of business on
June 10, 2013.

This quarterly rate represents an annualized dias $0.12 cents per share, which equates tolé gfepproximately 1%
percent based on the Company's stock price atrgaste close of trading on the New York Stock Exae Future cash
dividends will be subject to Board approval.

CEO Ed Bonach said, "Increasing the dividend demnates continued confidence in our current andréufimancial strength."
About CNO

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




