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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 report&tiar ch 27, 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))




Item 8.01. Other Events.

On March 27, 2013, CNO Financial Group, Inc. (tR®fpany”) issued a press release (the “Press RéJemmouncing that it has
determined the final purchase price offered by@benpany pursuant to its previously announced castietr offer (the “Offer”) to purchase
for cash any and all of its outstanding 7.0% Cotibler Senior Debentures due 2016 (the “Debenturdsig final purchase price per $1,000
principal amount of Debentures is $2,123.82. Initealdto the final purchase price, holders will @ae, in respect of their Debentures that are
accepted for purchase, accrued and unpaid intenestich Debentures to, but excluding, the settlénhate of the Offer. All amounts payable
pursuant to the Offer will be rounded to the neiacest.

A copy of the Press Release is attached to thiseBuReport on Form 8-K as Exhibit 99.1 and is ipooated herein by reference.

This Current Report on Form 8-K shall not consétah offer to purchase, a solicitation of an oftepurchase, or a solicitation of an
offer to sell securities. The Offer may be madeygnirsuant to the terms and conditions of the CampgeOffer to Purchase, dated February
11, 2013 (the “Offer to Purchase”), the relateddredf Transmittal (the “Letter of Transmittal”) éuhe other related Offer materials. An
issuer tender offer statement on Schedule TO, dictpthe Offer to Purchase and the Letter of Trattamdescribing the Offer has been filed
with the Securities and Exchange Commission. Hsldéthe Debentures are encouraged to read thel@eh€O and its exhibits carefully
before making any decision with respect to the Qffcause it contains important information. Thhaeslule TO, the Offer to Purchase, the
Letter of Transmittal and other related Offer miader(including Amendment No. 1 and Amendment Nto the Schedule TO) are available
free of charge at the website of the SecuritiesiEchange Commission atvw.sec.gov. In addition, CNO will provide copies of the
Schedule TO and related Offer materials upon redtess of charge to holders of the Debentures.

Item 9.01. Exhibits.
(d) Exhibits:

99.1 Press Release of CNO Financial Group, ttated March 27, 2013.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed
on its behalf by the undersigned hereunto duly@ighd.

Dated: March 27, 2013

CNO FINANCIAL GROUP, INC.
By: /s/ Karl W. Kindig
Name: Karl W. Kindig
Title: Senior Vice President and Secretary
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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, Inc. Announces Final Purchase Price of Cash Tender Offer for
Any and All of its 7.0% Convertible Senior Debentures due 2016

Carmel, Ind., March 27, 2013 - CNO Financial Group, Inc. (NYSE: CNO) (“CNQO”) todaynounced that it has determined the
final purchase price offered by CNO pursuant t@iesviously announced cash tender offer (the “Offeer purchase for cash any
and all of its outstanding 7.0% Convertible Semebentures due 2016 (CUSIP Nos. 12621EAC7, 1262 BEAFG21EAFO and
12621EAB9) (the “Debentures”).

The final purchase price per $1,000 principal ama@fiebentures is $2,123.82. In addition to timaffpurchase price, holders
will receive, in respect of their Debentures that accepted for purchase, accrued and unpaid sht@nesuch Debentures to, but
excluding, the settlement date of the Offer. Alllamts payable pursuant to the Offer will be rountdethe nearest cent.

The final purchase price was determined in accarelarith the pricing formula described in CNO's @tie Purchase, dated
February 11, 2013 (the "Offer to Purchase"). Thalfpurchase price is equal to the sum of (i) tkerAge Volume Weighted
Average Price (“Average VWAP”) (as defined below)ltiplied by 183.5145 plus (ii) a fixed cash amooh$61.25. The
Average VWAP at the close of trading on March 2r12was $11.2393.

“Average VWAP” is the simple arithmetic averageloé Daily VWAPSs over the Averaging Period. The Aaging Period is the
period of 30 consecutive trading days beginnindgrebruary 13, 2013 and ending on the Expiration Qegalefined below). The
Daily VWAP for any trading day means the per shan@me-weighted average price of CNO's common stocthe New York
Stock Exchange, as displayed under the headingtBberg VWAP” on Bloomberg page “CNO.N <equity> AQR its
equivalent successor if such page is not availaimegspect of the period from the scheduled afa@rading until the scheduled
close of trading of the primary trading sessiothef New York Stock Exchange on such trading dayf @uch volume-weighted
average price is unavailable, the market valuenefshare of CNO's common stock on such tradingldssrmined, using a
volume-weighted average method, by CNO). The DAilyAP will be determined without regard to pre-markeurs or after
hours trading or any other trading outside of #rgufar trading session trading hours.

The Offer will expire at 12:00 midnight, New YorktZtime, at the end of Wednesday, March 27, 2@h®ss it is extended
(such date, as it may be extended by CNO, the ‘t&tipn Date”) or earlier terminated by CNO.

- more -




CNO Financial (z
March 27, 201

The Offer is being made upon the terms and subpeitie conditions set forth in the Offer to Purehasd the related Letter of
Transmittal. The Offer is not subject to any minimtender condition. However, the Offer is subjectértain other conditions
more fully described in the Offer to Purchase. C&lpressly reserves the right to waive these canditin whole or in part at
any or at various times in its sole discretion.

Goldman Sachs & Co. is acting as dealer managehéoDffer. Global Bondholder Services Corporai®acting as the
depositary for the Offer and as the informationrader the Offer. Questions regarding the Offeriddde directed to Goldman
Sachs & Co., (800) 828-3182 (toll-free) or (212183 (collect). Requests for copies of the OffePtwchase and the Letter
Transmittal may be directed to Global Bondholdawvtes Corporation by phone at (866) 794-2200 (tek) or (212) 430-3774
(collect) or in writing at 65 Broadway, Suite 40dew York, New York 10006.

None of CNO, its management or board of directies dealer manager, the depositary or the infoomagent makes at
recommendation to any holder of Debentures as tdlveln to tender any Debentures. None of CNO, itsagement or board of
directors, the dealer manager, the depositaryeoinfiormation agent has authorized any personve aiy information or to
make any representation in connection with the IQfteer than the information and representatiomsaioed in the Offer to
Purchase or in the Letter of Transmittal. If anyamekes any recommendation or representation os @img such information,
you should not rely upon that recommendation, gr&ation or information as having been authorize@NO, the deale
manager, the depositary or the information agent.

This press release is for information purposes anty shall not constitute an offer to purchaseliaisation of an offer to
purchase, or a solicitation of an offer to sellsés. The Offer may be made only pursuant taténms and conditions of the
Offer to Purchase, the Letter of Transmittal areldther related Offer materials. An issuer tendier gtatement on Schedule
TO, including the Offer to Purchase and the LadfeFransmittal, describing the Offer has been fikdgth the Securities and
Exchange Commission. Holders of the Debenturesraezeuraged to read the Schedule TO and its exlaiditfully before
making any decision with respect to the Offer bseaticontains important information. The Schedule the Offer to Purchase,
the Letter of Transmittal and other related Offatanials (including Amendment No. 1 and Amendment Alto the Schedule
TO) are available free of charge at the websithefSecurities and Exchange Commissiomatv.sec.gov. In addition, CNO

will provide copies of the Schedule TO and reladfier materials upon request free of charge to dmsladf the Debentures.

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 mseure retirement.
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