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CNO Financial Group, Inc.

$ % Senior Notes due 2020

$ % Senior Notes due 2025

CNO Financial Group, Inc., a Delaware corporation (“CNQO”), is offering $ aggregate principal amount of %

senior notes due 2020 (the “2020 Notes”) and $ aggregate principal amount of % senior notes due 2025 (the

“2025 Notes” and, together with the 2020 Notes, the “Notes”). The 2020 Notes will mature on , 2020, and the 2
will mature on , 2025. CNO will pay interest on the Notes on and

will be issued only in denominations of $2,000 and integral multiples of $1,000. CNO may redeem some or all of the
2020 Notes at any time or from time to time at a “make-whole” redemption price plus accrued and unpaid interest. Prior
to , 2025 (three months prior to the maturity date of the 2025 Notes), CNO may redeem some or all of the 2025
at any time or from time to time at a “make-whole” redemption price plus accrued and unpaid interest. On and after
2025 (three months prior to the maturity date of the 2025 Notes), CNO may redeem some or all of the 2025 Notes at

any time or from time to time at a redemption price equal to 100% of the principal amount thereof plus accrued and
unpaid interest. See “Description of the Notes — Optional Redemption.”

The Notes will be CNO’s senior unsecured obligations and will rank equally with CNO’s other senior unsecured and
unsubordinated debt from time to time outstanding. The Notes will rank effectively subordinated to all of CNO’s future
indebtedness that is secured, to the extent of the value of the assets securing such indebtedness. The Notes will be
structurally subordinated to all existing and future indebtedness and other liabilities of CNO’s subsidiaries.

See “Risk Factors” beginning on page S-18 to read about important factors you should consider before buying the Notes.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus.

Any representation to the contrary is a criminal offense.

Per 2020 Per 2025

Note Note Total
Public offering price % % $
Underwriting discount and commissions* % % $
Proceeds, before expenses, to CNO %0 % $

*k

We refer you to the “Underwriting” section beginning on page S-60 of this prospectus supplement for additional
information regarding underwriting compensation.



Edgar Filing: CNO Financial Group, Inc. - Form 424B5

The initial public offering price set forth above does not include accrued interest, if any. Interest on such series of
Notes will accrue from , 2015 and must be paid by the purchasers if such Notes are delivered after
The underwriters expect to deliver the Notes through the facilities of The Depository Trust Company against payment
in New York, New York on , 2015.

Joint Book-Running Managers
Goldman, Sachs & Co. RBC Capital Markets
Co-Managers

Barclays KeyBanc Capital Markets Morgan Stanley

Prospectus Supplement dated , 2015.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus or in any free writing prospectus filed by us with the Securities and Exchange Commission
(the “SEC”). Neither we nor the underwriters have authorized anyone else to provide you with different or additional
information or make any representation other than what is contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus or in any free writing prospectuses we have prepared. If anyone provides
you with different or inconsistent information, you should not rely on it. Neither we nor the underwriters are making
an offer to sell these securities in any jurisdiction where the offer and sale is not permitted. You should assume that
the information in this prospectus supplement, the accompanying prospectus, any such free writing prospectus or any
document incorporated by reference is accurate only as of the date of the applicable document. Our business, financial
condition, results of operations and prospects may have changed since that date.

About This Prospectus Supplement

As used in this prospectus supplement, unless otherwise specified or unless the context indicates otherwise, references
in this prospectus supplement to:

o

“CNO” or the “holding company” refer only to CNO Financial Group, Inc. on an unconsolidated basis. Prior to its name
change in May 2010, CNO was formerly known as Conseco, Inc., a Delaware corporation. CNO became the successor
to Conseco, Inc., an Indiana corporation (our “Predecessor”), in connection with our bankruptcy reorganization which
became effective on September 10, 2003 (the “Effective Date”); and

LENT3 LR N3

“CNO Financial Group,” the “Company,” “we,” “us,” and “our” refer to CNO and its subsidiaries on a consolidated basis or,
when the context requires otherwise, our Predecessor and its subsidiaries on a consolidated basis.

This document is in two parts. The first part is this prospectus supplement which contains specific information about
the terms of this offering. This prospectus supplement also adds and updates information contained in the
accompanying prospectus. The second part, the accompanying prospectus, provides more general information about
us and securities we may offer from time to time, some of which may not apply to this offering of securities. If there is
any inconsistency between the information in this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement.

Presentation of Financial Data; Non-GAAP Financial Measures

Unless otherwise specified, the financial data for the Company (other than statutory data) included or incorporated by
reference in this prospectus supplement has been prepared in accordance with accounting principles generally
accepted in the United States (“GAAP”). The statutory data included or incorporated by reference in this prospectus
supplement has been derived from the statements filed by our insurance subsidiaries with regulatory authorities and
prepared in accordance with statutory accounting practices, which vary in certain respects from GAAP. In addition,
where so indicated in this prospectus supplement, we have used certain financial measures that are not calculated in
accordance with GAAP to assess the financial performance of the Company, including EBIT, net operating income
and debt to total capital ratio (excluding accumulated other comprehensive income). We use such non-GAAP
financial measures because we believe that they are meaningful measures of the Company’s performance. Our method
of calculating these non-GAAP financial measures may differ from the methods used by other companies and, as a
result, the non-GAAP financial measures presented in this prospectus supplement may not be comparable to other
similarly titled measures disclosed by other companies. See “Summary — Summary Historical Consolidated Financial and
Operating Data.”

Prior to 2014, we managed our business through the following four operating segments and corporate operations:
Bankers Life, Washington National and Colonial Penn, each of which were defined on the basis of product
distribution, Other CNO Business, which was comprised primarily of products we no longer sell actively; and
corporate operations, which was comprised of holding company activities and certain noninsurance company
businesses. As a result of the sale of Conseco Life Insurance Company (“CLIC”) to Wilton Reassurance Company
(“Wilton Re””) which was completed on July 1, 2014, and the coinsurance

S-ii
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agreements to cede certain long-term care business effective December 31, 2013 (as further described in our Annual
Report on Form 10-K for the year ended December 31, 2014, incorporated herein by reference), we have changed the
manner in which we disaggregate our operations for making operating decisions and assessing performance as
follows:

With respect to periods prior to 2014:

the results of the Washington National segment have been adjusted to include the results of the business in the Other
CNO Business segment that were retained;

the results of the Other CNO Business segment have been adjusted to include only the long-term care business that
was ceded effective December 31, 2013 and the overhead expense of CLIC that has continued, and is expected to
continue, after the completion of the sale; and

the CLIC business that was sold was excluded from our analysis of business segment results.

With respect to periods beginning on January 1, 2014:
the overhead expense of CLIC that has continued, and is expected to continue, after the completion of the sale has
been reallocated primarily to the Bankers Life and Washington National segments;

there is no longer an Other CNO Business segment; and

the CLIC business that was sold was excluded from our analysis of business segment results.

Additionally, with respect to periods after the completion of the sale of CLIC on July 1, 2014:
the Bankers Life segment includes the results of certain life insurance business that was recaptured from Wilton Re in
connection with the sale of CLIC; and

the revenues and expenses associated with a transition services agreement and a special support services agreement
with Wilton Re are included in our non-operating earnings. Under such agreements, we will receive $30.0 million in
the twelve months ending June 30, 2015 (the first anniversary of the CLIC sale and recapture) and $20.0 million in the
twelve months ending June 30, 2016 (the second anniversary of the CLIC sale and recapture). In addition, certain
services will continue to be provided in the three years ending June 30, 2019 for an annual fee of $0.2 million. The
income we receive from these services agreements will offset certain of our overhead costs. If we are not successful in
reducing our overhead costs to the same extent as the reduction in fees to be received from Wilton Re over the period
of the agreements, our results of operations will be adversely affected.

Effective January 1, 2015, we changed our definition of operating income to exclude the impact of fair market value
changes related to the agent deferred compensation plan, since such impacts are not indicative of our ongoing business
and trends in our business. Prior periods discussed under “Summary — Summary Historical Consolidated Financial and
Operating Data” have been revised to conform to our current presentation. There was no impact on operating income in
the first three months of 2014 or 2015. Net income (loss) is not impacted by this change.

For more information, see the section entitled “Summary — Summary Historical Consolidated Financial and Operating
Data” included in this prospectus supplement as well as the information set forth under “Management’s Discussion and

6
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Analysis of Consolidated Financial Condition and Results of Operations” incorporated by reference from our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2015 and our Annual Report on Form 10-K for the year ended
December 31, 2014 and the Company’s consolidated financial statements and related notes thereto incorporated by
reference into this prospectus supplement.
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Industry and Market Data

We have obtained some industry and market share data from third-party sources that we believe are reliable. In many
cases, however, we have made statements in this prospectus supplement and the documents incorporated by reference
regarding our industry and our position in the industry based on estimates made from our experience in the industry
and our own investigation of market conditions. We believe these estimates to be accurate as of the date of this
prospectus supplement. However, this information may prove to be inaccurate because of the method by which we
obtained some of the data for our estimates or because this information cannot always be verified with complete
certainty due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering
process and other limitations and uncertainties. As a result, you should be aware that the industry and market data
included in, or incorporated by reference into, this prospectus supplement, and estimates and beliefs based on that
data, may not be reliable. We cannot, and the underwriters cannot, guarantee the accuracy or completeness of any such
information.

Where You Can Find More Information

CNO files reports, proxy statements and other information with the SEC. These reports, proxy statements and other
information can be read and copied at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. The
SEC maintains an internet site at www.sec.gov that contains reports, proxy and information statements and other
information regarding companies that file electronically with the SEC, including CNO. CNO’s common stock is listed
and trading on the New York Stock Exchange (the “NYSE”) under the symbol “CNO.” These reports, proxy statements
and other information can also be read at the offices of the NYSE, 11 Wall Street, New York, New York 10005.

We have filed with the SEC a registration statement under the Securities Act of 1933, as amended (the “Securities Act”)
on Form S-3 with respect to the Notes and certain other securities. This prospectus supplement and the accompanying
prospectus do not contain all the information set forth in the registration statement and its exhibits, parts of which are
omitted in accordance with the rules and regulations of the SEC. For further information with respect to us and the
Notes, reference is made to the registration statement and to the exhibits. Statements in this prospectus supplement
about the contents of any contract, agreement or other document are necessarily not complete and, in each instance,

we refer you to the copy of such contract, agreement or document filed as an exhibit to the registration statement, with
each such statement being qualified in all respect by reference to the document to which it refers.

Incorporation of Certain Information by Reference

In this prospectus supplement, CNO “incorporates by reference” the information that it files with the SEC, which means
that CNO can disclose important information to you by referring you to a document that it filed with the SEC. The
information so incorporated by reference is considered to be a part of this prospectus supplement, and information that
CNO files later with the SEC will automatically update and supersede this information. Any information contained in
this prospectus supplement updates and, where applicable, supersedes the information in the documents incorporated
by reference herein listed below. CNO incorporates by reference the documents listed below and any filings made
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (excluding any Current Reports on Form 8-K containing any disclosure pursuant to Item 2.02 or Item
7.01 unless otherwise indicated), after the date of this prospectus supplement and until the settlement of the offering of
the Notes:

o

Annual Report on Form 10-K for the year ended December 31, 2014 (including portions of our Definitive Proxy
Statement on Schedule 14A filed on March 26, 2015 that are incorporated by reference into Part III of our 2014 Form
10-K);

Quarterly Report on Form 10-Q for the quarter ended March 31, 2015; and

Current Reports on Form 8-K filed on March 12, 2015, May 6, 2015 (excluding Item 7.01 and related Exhibit 99.1)
and May 11, 2015.
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Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus
supplement and the accompanying prospectus will be deemed to be modified or superseded to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated
by reference in this prospectus supplement modifies or supersedes that statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement
and the accompanying prospectus.

CNO will provide without charge upon written or oral request, a copy of any or all of the documents that are
incorporated by reference into this prospectus supplement, other than exhibits to those documents, unless those
exhibits are specifically incorporated by reference into those documents. Requests should be directed to CNO at
Investor Relations, CNO Financial Group, Inc., 11825 N. Pennsylvania Street, Carmel, Indiana 46032 (317)
817-2893. You may also obtain the documents incorporated by reference into this prospectus supplement as of the
date hereof at CNO’s website, www.cnoinc.com. All other information contained on or accessible through CNO’s
website is not a part of this document.

S-v
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Forward-Looking Statements

Our statements, trend analyses and other information contained in this prospectus supplement and the documents

incorporated by reference contain forward-looking statements within the meaning of the federal securities laws and

the Private Securities Litigation Reform Act of 1995. Forward-looking statements typically are identified by the use of

terms such as “anticipate,” “believe,” “plan,” “estimate,” “expect,” “project,” “intend,” “may,” “will,” “would,” “contemplate,’
“attempt,” “seek,” “should,” “could,” “goal,” “target,” “on track,” “comfortable with,” “optimistic,” “guidance,” “outlook” and
although some forward-looking statements are expressed differently. You should consider statements that contain

these words carefully because they describe our expectations, plans, strategies and goals and our beliefs concerning

future business conditions, our results of operations, financial position, and our business outlook or they state other
“forward-looking” information based on currently available information. The “Risk Factors” section of our Annual Report

on Form 10-K for the year ended December 31, 2014, which is incorporated by reference into this prospectus

supplement, provides examples of risks, uncertainties and events that could cause our actual results to differ materially

from the expectations expressed in our forward-looking statements. Assumptions and other important factors that

could cause our actual results to differ materially from those anticipated in our forward-looking statements include,

among other things:

9 ¢ 99 ¢ LR 99 ¢
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changes in or sustained low interest rates causing reductions in investment income, the margins of our fixed annuity
and life insurance businesses, and sales of, and demand for, our products;

expectations of lower future investment earnings may cause us to accelerate amortization, write down the balance of
insurance acquisition costs or establish additional liabilities for insurance products;

general economic, market and political conditions, including the performance of the financial markets which may
affect the value of our investments as well as our ability to raise capital or refinance existing indebtedness and the cost
of doing so;

the ultimate outcome of lawsuits filed against us and other legal and regulatory proceedings to which we are subject;

our ability to make anticipated changes to certain non-guaranteed elements of our life insurance products;

our ability to obtain adequate and timely rate increases on our health products, including our long-term care business;

the receipt of any required regulatory approvals for dividend and surplus debenture interest payments from our
insurance subsidiaries;

mortality, morbidity, the increased cost and usage of health care services, persistency, the adequacy of our previous
reserve estimates and other factors which may affect the profitability of our insurance products;

changes in our assumptions related to deferred acquisition costs or the present value of future profits;

11
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the recoverability of our deferred tax assets and the effect of potential ownership changes and tax rate changes on their
value;

our assumption that the positions we take on our tax return filings will not be successfully challenged by the Internal
Revenue Service;

changes in accounting principles and the interpretation thereof;

our ability to continue to satisfy the financial ratio and balance requirements and other covenants of our debt
agreements;

our ability to achieve anticipated expense reductions and levels of operational efficiencies including improvements in
claims adjudication and continued automation and rationalization of operating systems;

S-vi

12



Edgar Filing: CNO Financial Group, Inc. - Form 424B5
TABLE OF CONTENTS

performance and valuation of our investments, including the impact of realized losses (including other-than-temporary
impairment charges);

our ability to identify products and markets in which we can compete effectively against competitors with greater
market share, higher ratings, greater financial resources and stronger brand recognition;

our ability to generate sufficient liquidity to meet our debt service obligations and other cash needs;

our ability to maintain effective controls over financial reporting;

our ability to continue to recruit and retain productive agents and distribution partners;

customer response to new products, distribution channels and marketing initiatives;

our ability to achieve additional upgrades of our financial strength ratings and our insurance company subsidiaries as
well as the impact of our ratings on our business, our ability to access capital, and the cost of capital;

regulatory changes or actions, including those relating to regulation of the financial affairs of our insurance
companies, such as the payment of dividends and surplus debenture interest to us, regulation of the sale, underwriting
and pricing of products, and health care regulation affecting health insurance products;

changes in the U.S. federal income tax laws and regulations which may affect or eliminate the relative tax advantages
of some of our products or affect the value of our deferred tax assets;

availability and effectiveness of reinsurance arrangements, as well as any defaults or failure of reinsurers to perform;

the performance of third party service providers and potential difficulties arising from outsourcing arrangements;

the growth rate of sales, collected premiums, annuity deposits and assets;

interruption in telecommunication, information technology or other operational systems or failure to maintain the
security, confidentiality or privacy of sensitive data on such systems;

events of terrorism, cyber-attacks, natural disasters or other catastrophic events, including losses from a disease
pandemic;

13
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ineffectiveness of risk management policies and procedures in identifying, monitoring and managing risks;

completion of this offering and the Concurrent Transactions (as defined herein); and

the risk factors or uncertainties listed from time to time in our filings with the SEC.

Other factors and assumptions not identified above are also relevant to the forward-looking statements, and if they
prove incorrect, could also cause actual results to differ materially from those projected.

All written or oral forward-looking statements attributable to us are expressly qualified in their entirety by the

foregoing cautionary statement. Our forward-looking statements speak only as of the date made. We assume no
obligation to update or to publicly announce the results of any revisions to any of the forward-looking statements to
reflect actual results, future events or developments, changes in assumptions or changes in other factors affecting the
forward-looking statements.

The reporting of risk-based capital (“RBC”’) measures is not intended for the purpose of ranking any insurance company
or for use in connection with any marketing, advertising or promotional activities.

S-vii
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and therefore is not complete
and does not contain all the information that you should consider before investing in the Notes. You should read this
entire document carefully, including the information under the heading “Risk Factors” and the other information
included in, or incorporated by reference into, this prospectus supplement, including our financial statements and
related notes, before making an investment decision. See “Incorporation of Certain Information by Reference.”

CNO Financial Group

CNO is a holding company for a group of insurance companies operating throughout the United States that develop,
market and administer health insurance, annuity, individual life insurance and other insurance products.

We focus on serving middle-income pre-retiree and retired Americans, which we believe are attractive, underserved,
high growth markets. We sell our products through three distribution channels: career agents, independent producers
(some of whom sell one or more of our product lines exclusively) and direct marketing. Our subsidiaries generate
strong free cash flow and we benefit from recurring revenues. As of March 31, 2015, we had over 3 million insurance
policies in force and a $25.5 billion investment portfolio, which provide recurring premiums and investment income,
respectively. CNO is a publicly listed company (NYSE: CNO) and had a market capitalization of $3.4 billion as of
March 31, 2015.

For the twelve months ended March 31, 2015, we had $4.0 billion of revenues, $277.1 million of net operating
income, $369.1 million of statutory net gains from operations before net realized capital gains and $332.2 million of
net income and $471.7 million of EBIT. See “— Summary Historical Consolidated Financial and Operating Data” for the
calculation of data for the twelve months ended March 31, 2015 and a reconciliation of net operating income and
EBIT to net income. At March 31, 2015, we had a debt to total capital ratio (excluding accumulated other
comprehensive income) of 16.9%. On an as adjusted basis to give effect to this offering and the Concurrent
Transactions, our debt to total capital ratio (excluding accumulated other comprehensive income) at March 31, 2015
would have been approximately 19.2%.

Segments

Our three insurance segments include Bankers Life, Washington National and Colonial Penn. The following chart sets
forth the percentages of our premiums collected during the twelve months ended March 31, 2015 by segment:
Premiums Collected By Segment(1)

(1)

Represents premiums collected in cash during the period. Premiums collected are generally recognized in revenue
over the period covered by the policy, except for premiums collected on universal life and investment contracts which
are considered deposits and are not included in revenue. Excludes $35.0 million of premiums collected related to the
business of CLIC prior to it being sold on July 1, 2014.

S-1
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Our three insurance segments are described below:

Bankers Life (65% of our revenues for the twelve months ended March 31, 2015) markets and distributes Medicare
supplement insurance, interest-sensitive life insurance, traditional life insurance, fixed annuities and long-term care
insurance products to the middle-income senior market through a dedicated field force of career agents and sales
managers supported by a network of community-based sales offices. The Bankers Life segment includes primarily the
business of Bankers Life and Casualty Company. Bankers Life also has various distribution and marketing agreements
with other insurance companies to use Bankers Life’s career agents to distribute Medicare Advantage and Medicare
Part D prescription drug plan products in exchange for a fee. At March 31, 2015, Bankers Life had approximately
5,000 producing agents, up 7% from December 31, 2012.

Washington National (22% of our revenues for the twelve months ended March 31, 2015) markets and distributes
supplemental health (including specified disease, accident and hospital indemnity insurance products) and life
insurance to middle-income consumers at home and at the worksite. These products are marketed through

Performance Matters Associates of Texas, Inc. (“PMA”), a wholly owned subsidiary of CNO, and through independent
marketing organizations and insurance agencies including worksite marketing. The products being marketed are
underwritten by Washington National Insurance Company. This segment’s business also includes certain closed blocks
of annuities and Medicare supplement policies which are no longer being actively marketed by this segment and were
primarily issued or acquired by Washington National Insurance Company. At March 31, 2015, PMA had
approximately 800 producing agents, up 20% from December 31, 2012.

Colonial Penn (7% of our revenues for the twelve months ended March 31, 2015) markets primarily graded benefit
and simplified issue life insurance directly to customers in the middle-income senior market through television
advertising, direct mail, the internet and telemarketing. The Colonial Penn segment includes primarily the business of
Colonial Penn Life Insurance Company.

Products and Services
Our primary products include various health insurance, annuity and life insurance products. The following chart sets

forth the percentages of our premiums collected during the twelve months ended March 31, 2015 by product:
Premiums Collected by Product(1)

(1)
Excludes $35.0 million of premiums collected related to the business of CLIC prior to it being sold on July 1, 2014.

S-2
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Our health insurance products are primarily comprised of:

Medicare supplement policies: Medicare supplement policies provide coverage for various hospital and medical
expenses that are not covered under the federal Medicare program, such as deductibles, coinsurance costs and
specified losses which exceed the federal program’s maximum benefits. We primarily markets the policies with a focus
on individuals who have recently become eligible for Medicare by reaching the age of 65.

Long-term care policies: Long-term care products provide coverage, within prescribed limits, for nursing homes,
home healthcare, or a combination of both.

Supplemental health products: Supplemental health products primarily provide fixed or limited health benefits
related to specified disease, accident and hospital indemnity insurance products.

Our annuity products are primarily comprised of:

o

Fixed index annuities: The account value of these annuities is credited in an amount that is based on changes in a
particular index during a specified period of time. These products have guaranteed minimum cash surrender values,
regardless of actual index performance and the resulting index-based interest credit applied.

Other fixed interest annuities: Other fixed interest annuities products include fixed rate single-premium fixed interest
annuities (“SPDAs”), flexible premium fixed interest annuities and single-premium immediate annuities.

Our life insurance products are primarily comprised of:

o

Interest-sensitive life products: Interest-sensitive life products include universal life and other interest-sensitive life
products that provide life insurance with adjustable rates of return related to current interest rates.

Traditional Life Products: We offer traditional life insurance products, including whole life, graded benefit life, term
life and single premium whole life products.

Competitive Strengths

We believe our competitive strengths have enabled and will continue to enable us to capitalize on the opportunities in
our target markets. These strengths include the following:

Attractive Market Position in Growing and Underserved Middle-Income Senior Market

Our Bankers Life segment is one of the leading national providers of life and health insurance products focused
primarily on the middle-income senior market. We believe that the middle-income senior market segment of the
insurance industry is underserved relative to other insurance markets, and our presence in this market provides certain
competitive advantages. We are a scale provider in this market segment, as demonstrated by the most recently
published report on Medicare supplement insurance by the National Association of Insurance Commissioners (the
“NAIC”), in which CNO’s insurance subsidiaries, as a group, ranked fifth in direct premiums earned from Medicare
supplement insurance in 2014.

Based on figures from the U.S. Census Bureau released in 2015, current demographic trends indicate that the senior
market will continue to grow (the percentage of the U.S. population aged 65 and older is projected to increase by 60%
between 2014 and 2030), and we believe our focus on seniors will provide us with a significant opportunity to
increase our share of this market, as we believe we are one of only a few companies currently focused on addressing
the savings and protection needs of this demographic group.

18
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Alignment of Business Model with Target Market

We effectively align our business model with our target market. Our middle-income senior target market has basic
insurance needs, which require a trained distribution force to deliver these products. We have expertise across the
middle-income market products of this target market and have access to
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consumers across multiple channels. We offer products with an agent through the retail channel, without an agent
through direct marketing and at work through worksite marketing. The combination of a growing target market,
product expertise and broad distribution capabilities create a business model that would be difficult to replicate.
Diversified Product Mix Focused on Protection Needs

We are focused on delivering a diversified set of basic products focused on protection needs that allow us to create a
balanced risk profile. These products include health coverage, including Medicare supplement, Medicare Advantage
and Medicare Part D products and long-term care insurance, as well as selected life and annuity products, that are
important to the financial well-being of seniors. Our diversified product mix balances interest rate risk with a product
profile that has shorter duration mortality and morbidity insurance.

Experienced Management with a Proven Track Record

We benefit from a highly-skilled management team with strong leadership. We have made significant changes to our
management team in recent years and it has been strengthened by the addition of many experienced industry
executives, led by Edward J. Bonach, who assumed his current role as Chief Executive Officer in October 2011,
following a highly successful tenure as Chief Financial Officer where he was instrumental in stabilizing our
performance. Concurrently with Mr. Bonach’s move to Chief Executive Officer, Scott R. Perry was promoted to Chief
Business Officer. Frederick J. Crawford joined CNO as Chief Financial Officer in January 2012 and Bruce Baude
joined as Chief Operations and Technology Officer in July 2012.

Our management team has taken a number of measures in recent years to strengthen the Company and our operations
and reduce risk, including:

reducing risk and volatility through the sale of CLIC, encompassing $3.2 billion of interest-sensitive, traditional life
and annuity reserves;

reinsuring a closed block of long-term care policies with $495.0 million of reserves;

reducing risk through the separation of a closed block of long-term care policies with insurance liabilities of $3.0
billion;

entering into a comprehensive agreement with a leading provider of information technology and related services,
forming a partnership that is expected to accelerate our core IT process improvements and enable more rapid
innovation; and

completing several reinsurance transactions designed to reduce risk and improve capitalization including the sale of a
$2.8 billion annuity block and reinsurance of a block of life insurance policies with insurance liabilities of $457.0
million.

Credit Strengths

Strong and Stable Cash Generation of Insurance Subsidiaries

CNO’s insurance subsidiaries have historically generated strong free cash flow available for distribution to CNO. Our
management believes there are several reasons why our business is capital efficient and is well-positioned to provide
strong free cash flow:

o

mix of insurance products with relatively moderate protection benefits and capital needs means that new business
generation does not impose significant cash flow strain;
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the exclusive nature of our distribution enables us to actively manage the margins and persistency of our inforce
insurance business; and

our cash flows benefit from reduced cash tax payments due to significant net operating loss carryforwards totaling
$2.9 billion as of March 31, 2015.
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Our insurance subsidiaries’ statutory earnings power was $495.7 million, $504.1 million and $538.3 million during the
years ended December 31, 2012, 2013 and 2014, respectively, and $517.1 million during the twelve months ended
March 31, 2015. Our insurance subsidiaries use their statutory earnings power to generate cash to CNO. During the
years ended December 31, 2012, 2013 and 2014 and the twelve months ended March 31, 2015, our insurance
subsidiaries provided 85%, 74%, 61% and 69%, respectively, of their statutory earnings power to CNO. Our insurance
subsidiaries’ statutory earnings power and cash percentage paid to CNO are summarized in the table below (dollars in
millions):

Year ended December 31, Twelve
months
ended

2012 2013 2014 March 31,
2015

Statutory net gain from operations before net realized
capital

gains and before fees and interest to CNO (statutory
earnings power)

$ 495.7 $ 504.1 $ 538.3 $ 517.1

Less fees and interest to CNO (158.3) (136.6) (155.8) (148.0)
Statutory net gain from operations before net realized

capital 337.4 367.5 382.5 369.1
gains

Dividends to CNO, net of contributions (265.0) (236.8) (174.0) (209.5)
Net gain from operations retained in insurance subsidiaries ~ $ 72.4 $ 130.7 $ 208.5 $ 159.6
Percent of statutory earnings power paid to CNO 85% 74% 61% 69%

Our insurance subsidiaries provide cash to CNO in three ways:

dividends;

interest on surplus debentures; and

management fees under authorized affiliate services agreements.

The payment of dividends to CNO and the payment of surplus debenture interest on the $160.0 million surplus
debenture issued by Colonial Penn Life Insurance Company require prior regulatory approval. Dividends and other
payments from our non-insurance subsidiaries, including 40186 Advisors and CNO Services, LLC, to CNO or CDOC,
Inc. (“CDOC”) (our wholly owned subsidiary and the immediate parent of Washington National Insurance Company
and Conseco Life Insurance Company of Texas (“Conseco Life of Texas”)) do not require approval by any regulatory
authority or other third party. However, insurance regulators may prohibit payments by our insurance subsidiaries to
parent companies if they determine that such payments could be adverse to our policyholders or contract holders.
Interest payments on the $750.0 million of surplus debentures issued by Conseco Life of Texas do not require further
regulatory approval, provided the risk-based capital (“RBC”) ratio of Conseco Life of Texas exceeds 100%. The
payment of these management fees does not require further regulatory approval.

Strong Capital Adequacy of Bankers Life, Colonial Penn and Washington National

The ability of our insurance subsidiaries to make dividend payments to CNO is determined largely by regulatory
capital adequacy.

The regulatory capital adequacy of an insurance company is measured by its RBC ratio, which is calculated by
dividing the insurer’s Total Adjusted Capital by its “Company Action Level RBC”, a minimum, formula-based capital
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requirement set by the NAIC. The RBC formulas take into account the insurer’s asset, market and credit risks,

underwriting and pricing risks, the risk that the returns from assets are not aligned with the requirements of the

company’s liabilities and general business risk. See “Business of CNO — Governmental Regulation” in our Form 10-K for
the year ended December 31, 2014 incorporated by reference.

As of March 31, 2015, the individual Total Adjusted Capital of our subsidiaries, Bankers Life and Casualty Company,
Colonial Penn Life Insurance Company and Washington National Insurance Company, which are actively writing new
business, was significantly in excess of the levels that would prompt regulatory action under the insurance laws of

their respective jurisdictions. Total Adjusted Capital and RBC are calculated annually by insurers as of December 31

of each year.
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High Quality Investment Portfolio

Our investment portfolio is primarily comprised of high quality fixed maturity securities with minimal exposure to the
equity markets. At March 31, 2015, the investment portfolio was in a $2.5 billion net unrealized gain position.
Approximately 83% of the investment portfolio was comprised of fixed maturity securities (of which, approximately
88% of the fixed maturity securities were investment grade). Structured securities, consisting of primarily residential
mortgage-backed securities, commercial mortgage-backed securities, and collateralized debt obligations, collectively
represented 21% of our fixed maturity securities at March 31, 2015. At March 31, 2015, the market value of the
Company’s below-investment grade structured securities was $1.3 billion, or 6% of the Company’s structured securities
portfolio. Commercial mortgage loans constituted 7% of the total investment portfolio. We believe our commercial
mortgage loan portfolio is well diversified geographically and by property type. The remaining 10% of the investment
portfolio was comprised of trading securities, investments held by variable interest entities, equity securities, policy
loans and other invested assets.

In addition to monitoring the overall quality of the general account, CNO also actively manages interest rate risk
through asset liability management strategies. Our asset and liability management strategies target tight duration
management with less than half a year tolerances across all product portfolios. CNO’s strategies realize diversification
benefits with non-interest sensitive products and a stable liquidity profile with small policies and exclusive
distribution.

Strong and Stable Credit Profile; Positive Ratings Momentum

CNO has made clear progress in enhancing its credit profile over the last several years. CNO has increased the holding
company liquidity to approximately $311.0 million as of March 31, 2015. CNO has reduced the debt to total capital
ratio (excluding accumulated other comprehensive income), to 16.9% at March 31, 2015. The consolidated RBC ratio
of CNO’s insurance subsidiaries of 428% and adjusted statutory capital of $1.87 billion as of March 31, 2015 have
improved from 358% and $1.75 billion, respectively as of December 31, 2011.

CNO’s progress has been recognized by the ratings agencies, with 10 upgrades in aggregate since the beginning of
2012 from Standard & Poor’s Corporation (“S&P”’), Moody’s Investor Services, Inc. (“Moody’s”), Fitch Ratings (“Fitch”) and
A.M Best Company (“A.M. Best”). Moody’s upgraded our issuer credit and senior secured credit rating from Ba3 to Ba2
on March 27, 2014, and the outlook for these ratings is positive. Fitch upgraded our issuer credit and senior secured
debt ratings from BB to BB+ on May 5, 2014, and the outlook for these ratings is positive. S&P upgraded our issuer
credit and senior secured credit rating from BB to BB+ on July 2, 2014, and the outlook for these ratings is stable.
Further, on August 14, 2014, A.M. Best upgraded our issuer credit and senior secured debt ratings from bb to bb+, and
the outlook for these ratings is positive.

A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal
at any time.

Our Strategic Direction

Our mission is to be the recognized market leader in providing financial security for the protection and retirement
needs of middle-income American working families and retirees. Our strategic plans are focused on continuing to
grow and deliver long-term value for all our stakeholders. Specifically, we plan to focus on the following priorities:
Growth

Continue to expand our reach to serve middle-income Americans.

Capitalize on increased opportunities to grow sales.

Continue to increase the productivity and size of our agent force.

S-6
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Further enhance the customer experience

Continue with initiatives that make it easier for our customers to do business with us.

Increase profitability and return on equity

Maintain our strong capital position.

Maintain favorable financial metrics.

Continue to increase our return on equity.

Effectively manage risk and deploy capital

Further invest in growing our business organically, while seeking strategic acquisitions.

Continue to cost effectively repurchase our common stock.

Maintain a competitive dividend payout ratio.

Invest in our business and talent

Improve our business over the long-term through ongoing financial commitments.

Continue to provide our associates with new assignments and developmental opportunities.

Develop future leaders through our leadership development program.

S-7
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Holding Company Cash Sources and Uses

We are organized in a holding company structure, as is typical for insurance companies. Business activities are
conducted by our insurance subsidiaries, while corporate debt is serviced at the holding company level. The holding
company, CNO, has three primary sources of cash: intercompany dividends, interest on internal debt and management
fees from subsidiaries. CNO also generates some investment income.

Dividends from unregulated subsidiaries are unrestricted, while those from our insurance subsidiaries require approval
from state insurance regulators. See the information set forth under “— Management’s Discussion and Analysis of
Consolidated Financial Condition and Results of Operations — Liquidity of the Holding Companies” incorporated by
reference from our Annual Report on Form 10-K for the year ended December 31, 2014.

Our wholly owned subsidiary, CDOC, is also a holding company. CDOC holds surplus debentures issued by its
wholly owned subsidiary, Conseco Life of Texas, in the aggregate principal amount of $750.0 million. The surplus
debentures mature on December 31, 2030 and pay interest at a rate equal to the greater of (i) LIBOR plus 400 basis
points or (ii) 6.5%. These interest payments do not require additional regulatory approval (provided the RBC ratio of
Conseco Life of Texas exceeds 100%), but they do require prior written notice to the applicable regulator prior to each
payment. The RBC ratio of Conseco Life of Texas was 369% at March 31, 2015. CDOC also holds a $160.0 million
surplus debenture issued by Colonial Penn Life Insurance Company, which matures on December 31, 2036 and pays
interest at a rate of LIBOR plus 400 basis points. The payment of interest on the Colonial Penn Life Insurance
Company surplus debenture requires prior approval of the applicable insurance regulator.

CNO and its unregulated subsidiaries also receive regular, contractually-set management fees for services rendered
from the insurance subsidiaries. The terms of these management contracts were approved by regulators and the
payment of fees pursuant to the contracts does not require further regulatory approval.

The primary expenses of CNO are interest on indebtedness and corporate overhead. The insurance subsidiaries have
no outstanding third party indebtedness, except for borrowings related to investment transactions.

S-8
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The table below shows the sources of cash held by the holding company, CNO, and the uses for such cash (dollars in

millions):

Sources of holding company cash:

Dividends from our insurance subsidiaries
Dividends from our non-insurance subsidiaries
Surplus debenture interest

Administrative services and investment management
fees (net of costs to provide such service)

Interest/earnings on corporate investments
Issuance of notes payable, net
Proceeds from CLIC Sale

Total sources of cash available to service our debt and
other obligations

Uses of holding company cash:

Debt service commitments of CNO:

Interest payments

Principal payments under the:

Senior Health Note due November 12, 2013
Existing Senior Secured Credit Agreement

7.0% Senior Convertible Debentures due 2016(c)
9.0% Senior Secured Notes due 2018(d)

Previous Senior Credit Facility(e)

Financing Costs

Payments to repurchase common stock and warrants
Common stock dividends paid

Corporate expenses and other

Total uses of cash

Non-cash changes in investment balances

Net increase in cash and investment balances

Cash and investment balances, beginning of period

Cash and investment balances, end of period

(a)

Amount for 2012 is net of $26.0 million accrued from contribution to certain subsidiaries in 2011.

(b)

2012

$ 265.0
6.0
58.9

99.4

28.5
944.5

1,402.3

63.9

50.0
30.4
355.1
323.0
255.2
22.0
180.2
13.9
17.5
1,311.2
0.3)
90.8
202.8(a)
$ 293.6

Year ended December 31,

2013

$ 236.8
6.1
63.7

72.9

18.5

398.0

44.8

63.1
135.4

8.7
118.4
243
3.8
398.5
15.9
15.4
293.6
$ 309.0

2014

$ 174.0(b)
9.5
63.3

92.5

20.4

231.0

590.7

37.8

59.4
3.7

376.5
51.0
229
551.3
(3.8)
35.6
309.0
$ 344.6

Twelve
months
ended
March 31,
2015

$ 209.5(b)
4.5
63.3

84.7
18.6

231.0
611.6

37.2

66.7
3.7

425.0
49.8
20.8
603.2
(3.5)
4.9
306.1
$ 311.0
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Amounts for 2014 and the twelve months ended March 31, 2015 are net of a $28.0 million capital contribution to
Bankers Life and Casualty Company to fund the recapture of a block of life insurance.

(©
On May 30, 2014, we repurchased the remaining $3.5 million principal amount of the 7.0% Senior Convertible
Debentures due 2016 for a purchase price of $3.7 million.

(d)

On September 28, 2012, we repurchased $273.8 million aggregate principal amount of the 9.0% Senior Secured Notes
due 2018 for a purchase price of $326.3 million. On October 29, 2012, the remaining $1.2 million aggregate principal
amount of the 9.0% Senior Secured Notes due 2018 were redeemed.

(e)

In 2012, we made mandatory prepayments of $31.4 million on our previous senior credit facility due to repurchases of
our common stock and payment of a common stock dividend, as required under the terms of our previous senior credit
facility, and then in September 2012, we repaid the remaining $223.8 million principal amount outstanding under our
previous senior credit facility.

S-9
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Concurrent Transactions

Concurrently with this offering, we expect to consummate the following transactions, which we refer to collectively as
the “Concurrent Transactions”:

the entry into, and a $100.0 million drawdown under, the New Revolving Credit Agreement (as defined below) and
the repayment in full of all borrowings under our existing credit agreement, dated as of September 28, 2012 (as
amended through the date hereof, the “Existing Senior Secured Credit Agreement”); and

the redemption of all the outstanding 6.375% Senior Secured Notes due 2020 (the “Existing Senior Secured Notes™),
which currently totals $275.0 million in aggregate principal amount, and the satisfaction and discharge of all such
Existing Senior Secured Notes concurrently with the closing of this offering.

Each of these transactions is described in greater detail below. See also “Use of Proceeds.”

New Revolving Credit Agreement

Concurrently with the closing of this offering, we expect to enter into a $150.0 million four-year unsecured revolving
credit facility (the “New Revolving Credit Agreement”), and to repay all amounts outstanding under our Existing Senior
Secured Credit Agreement, which are approximately $502.0 million in the aggregate. Borrowings under the New
Revolving Credit Agreement will not be guaranteed by any of our subsidiaries. See “Description of Other Indebtedness”
for a more detailed description of the terms of the New Revolving Credit Agreement. The consummation of this
offering will occur concurrently with, and is conditioned upon, the drawdown under the New Revolving Credit
Agreement.

Redemption of the Existing Senior Secured Notes

On May 11, 2015, we issued to the holders of our Existing Senior Secured Notes a conditional notice of redemption of
all $275.0 million aggregate principal amount of our Existing Senior Secured Notes. The redemption of the Existing
Senior Secured Notes is conditioned upon the receipt of net proceeds from one or more debt financing transactions in

an aggregate amount at least equal to the amount required to pay the redemption price. We intend to satisfy and
discharge our obligations under the indenture governing the Existing Senior Secured Notes (the “Existing Senior
Secured Notes Indenture”) concurrently with the closing of this offering and the drawdown of the New Revolving
Credit Agreement. Upon such satisfaction and discharge, all of the restrictive covenants contained in the Existing
Senior Secured Notes Indenture will cease to have effect and all of the collateral for the Existing Senior Secured Notes
under the Existing Senior Secured Notes Indenture and the related security documents will automatically be released.

Our principal executive offices are located at 11825 N. Pennsylvania Street, Carmel, Indiana 46032, and our telephone
number at this location is (317) 817-6100. Our website is www.cnoinc.com. Information on our website is not part of
this prospectus supplement or the accompanying prospectus. Our common stock is listed on the NYSE under the
symbol “CNO.”
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THE OFFERING

The following is a brief summary of the terms and conditions of this offering. It does not contain all of the information
that you need to consider in making your investment decision. To understand all of the terms and conditions of the
offering of the Notes, you should carefully read this entire prospectus supplement, as well as the accompanying
prospectus and the documents incorporated by reference.

Issue

CNO Financial Group, Inc., a Delaware corporation

Notes offered

$800.0 million aggregate principal amount of senior notes, consisting of:

$ million aggregate principal amount of % Senior Notes due 2020; and

$ million aggregate principal amount of % Senior Notes due 2025

Maturity dates
, 2020 for the 2020 Notes; and
, 2025 for the 2025 Notes.
Interest rates
% per annum for the 2020 Notes; and
% per annum for the 2025 Notes.
Interest payment dates
Interest on the Notes will be paid semi-annually on and of each year, beginning on
Ranking
The Notes will be CNO’s senior unsecured obligations and will rank equally with CNO’s other senior unsecured and
unsubordinated debt from time to time outstanding, including obligations under our New Revolving Credit
Agreement. The Notes will be effectively subordinated to all of CNQO’s existing and future indebtedness that is secured,
to the extent of the value of the assets securing such indebtedness. The Notes will be structurally subordinated to all
existing and future indebtedness and other liabilities of CNO’s subsidiaries.
As of March 31, 2015, on an adjusted basis after giving effect to the offering and the Concurrent Transactions:
CNO would have had approximately $900.0 million in aggregate principal amount of total indebtedness, none of
which would have been secured and all of which would have been equal in right of payment to the Notes; and

CNO’s subsidiaries would have had approximately $24.4 billion of investment borrowings, policyholder obligations
and other liabilities (excluding intercompany liabilities), all of which would be structurally senior to the Notes.

S-11
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Optional Redemption

The 2020 Notes may be redeemed at CNO’s option, in whole or from time to time in part, at any time, at a redemption
price equal to the greater of:

100% of the principal amount of the 2020 Notes being redeemed; or

the sum of the present values of the remaining scheduled payments of principal and interest on the 2020 Notes to be
redeemed (exclusive of interest accrued to, but not including, the date of redemption) discounted to the date of
redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at a rate equal to
the sum of the applicable Treasury Rate (as defined in the “Description of Notes™’) plus basis points.

Prior to 2025 (three months prior to the maturity date of the 2025 Notes), the 2025 Notes may be redeemed at CNO’s
option, in whole or from time to time in part, at any time, at a redemption price equal to the greater of:

100% of the principal amount of the 2025 Notes being redeemed; or

the sum of the present values of the remaining scheduled payments of principal and interest on the 2025 Notes to be
redeemed (exclusive of interest accrued to, but not including, the date of redemption) discounted to the date of
redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at a rate equal to
the sum of the applicable Treasury Rate (as defined in the “Description of Notes™’) plus basis points.

In addition, the 2025 Notes may be redeemed at CNO’s option, in whole or from time to time in part, at any time on or

after , 2025 (three months prior to the maturity date of the 2025 Notes), at a redemption price equal to 100% of
principal amount of the 2025 Notes being redeemed.

CNO will also pay the accrued and unpaid interest on the principal amount being redeemed to, but not including, the

date of redemption.

Repurchase at the Option of the Holders Upon Change of Control Repurchase

Event

If CNO experiences a Change of Control Repurchase Event (as defined in the “Description of Notes”), CNO will be

required to make an offer to repurchase the Notes at a price equal to 101% of the principal amount thereof, plus

accrued and unpaid interest to, but not including, the date of such repurchase. See “Description of Notes — Repurchase at
the Option of Holders — Change of Control Repurchase Event.”
S-12

31



Edgar Filing: CNO Financial Group, Inc. - Form 424B5

TABLE OF CONTENTS

Certain Covenants

The indenture that will govern the Notes (the “Indenture”) will contain covenants for your benefit. These covenants will
restrict our ability, with certain exceptions, to:

incur certain subsidiary indebtedness without also guaranteeing the Notes;

create liens;

enter into sale and leaseback transactions; and

consolidate or merge with or into other companies or transfer all or substantially all of our assets.

These covenants will be subject to a number of important qualifications and exceptions. See “Description of Notes.”
No Listing; No Prior Market

CNO does not intend to list the Notes on an securities exchange of automated dealer quotation system. The Notes are
a new issue of securities and there is currently no established trading market for the Notes. An active or liquid market
may not develop for the Notes.

Additional Notes

CNO may, without notice to or consent of the holders of any series of Notes, create and issue further notes ranking
equally and ratably in all respects with the Notes of any series, so that such further notes will be consolidated and
form a single series with the corresponding series of Notes and will have the same terms as to status, redemption or
otherwise as the corresponding series of Notes.

Use of Proceeds

We estimate that the aggregate net proceeds from this offering, after deducting the underwriters’ discounts and
commissions and estimated offering expenses payable by us, will be approximately $ million.

We intend to use the net proceeds from this offering, together with borrowings under the New Revolving Credit
Agreement, (i) to repay all amounts outstanding under our Existing Senior Secured Credit Agreement, (ii) to redeem
and satisfy and discharge all of our outstanding Existing Senior Secured Notes and (iii) to pay fees and expenses
related to this offering and the Concurrent Transactions. Any remaining amounts will be used for general corporate
purposes, including share repurchases. See “Use of Proceeds.”

Risk Factors

You should carefully consider all information in, or incorporated by reference into, this prospectus supplement. In
particular, you should evaluate the specific risks described in the section entitled “Risk Factors” in this prospectus
supplement for a discussion of risks relating to an investment in the Notes. Please read that section carefully before
you decide whether to invest in the Notes.

S-13
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Summary Historical Consolidated Financial and Operating Data

The following table sets forth summary historical consolidated financial and operating data for CNO Financial Group,
Inc. as of the dates and for the periods indicated. We have prepared the summary financial and operating data, other
than statutory data, in conformity with GAAP (the “GAAP Data”). We have derived the summary GAAP Data: (i) as of
December 31, 2013 and December 31, 2014 and for the three years ended December 31, 2014 from our audited
consolidated financial statements incorporated by reference into this prospectus supplement; (ii) as of December 31,
2012 from our audited consolidated financial statements contained in our Form 10-K for the year ended December 31,
2012, which have not been incorporated by reference into this prospectus supplement; (iii) as of March 31, 2015 and
for the three months ended March 31, 2014 and March 31, 2014 from our unaudited consolidated financial statements
incorporated by reference into this prospectus supplement; and (iv) as of March 31, 2014 from our unaudited
consolidated financial statements contained in our Form 10-Q for the three months ended March 31, 2014, which have
not been incorporated by reference into this prospectus supplement.

In the opinion of management, the unaudited financial data for interim periods reflect all adjustments, consisting only
of normal and recurring adjustments, necessary for a fair presentation of the results for those periods. Operating
results for interim periods are not necessarily indicative of the results that may be expected for the entire fiscal year.
We have derived the statutory data from the statements filed by our insurance subsidiaries with regulatory authorities
and have prepared the statutory data in accordance with statutory accounting practices, which vary in certain respects
from GAAP.

The data for the twelve months ended March 31, 2015 have been derived by subtracting the data for the three months
ended March 31, 2014 from the data for the year ended December 31, 2014, and adding the corresponding data for the
three months ended March 31, 2015.

The as adjusted net operating income for the twelve months ended March 31, 2015 gives effect to this offering and the
Concurrent Transactions as if they had occurred on April 1, 2014 and the as adjusted debt to total capital ratio
(excluding accumulated other comprehensive income) as of March 31, 2015 gives effect to this offering and the
Concurrent Transactions as if they had occurred on March 31, 2015.

The data should be read in conjunction with the sections entitled “Presentation of Financial Data; Non-GAAP Financial
Measures,” “Use of Proceeds” and “Capitalization” included in this prospectus supplement as well as the information set
forth under “Management’s Discussion and Analysis of Consolidated Financial Condition and Results of Operations”
incorporated by reference from our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 and our
Annual Report on Form 10-K for the year ended December 31, 2014 and our consolidated financial statements and
related notes incorporated by reference into this prospectus supplement.

Year Ended Three Months Ended Twelve

December 31, March 31, Months
Ended

2012 2013 2014 2014 2015 March 31,
2015

(amounts in millions, except ratios)

Statement of
Operations Data:

Insurance policy

: $27554  $27447  $26297  $685.9 $ 636.5 $2.580.3
mcome

Net investment income 1,486.4 1,664.0 1,427.4 369.0 316.7 1,375.1
Net realized investment ¢, | 33.4 36.7 234 8.9 222
gains

Total revenues 43427 4.476.1 41447 1,084.7 9783 40385
Interest expense 114.6 105.3 92.8 24.6 21.5 89.7
Total benefits and 4.187.0 417123 3.969.6 12543 896.0 3.611.3
eXpenSCS

33



Edgar Filing: CNO Financial Group, Inc. - Form 424B5

Income (loss) before

. 155.7
income taxes

Income tax (benefit)
expense

Net income (loss) 221.0

Balance Sheet Data — at
Period End:

Total investments(a) $ 27,959.3

Assets of CLIC held

for sale(b)

Total assets 34,131.4
Notes payable — direct

corporate 1,004.2
obligations(c)

Liabilities of CLIC
held for sale(d)

Total liabilities 29,082.1

Shareholders’ equity 5,049.3
S-14

(65.3)

304.8

(173.2)
478.0

$ 27,151.7

34,780.6

856.4

29,8254
4,955.2

175.1

123.7
514

$ 24,908.3

31,184.2

794.4

26,496.0
4,688.2

(169.6)

58.4

228.0

$ 23,804.8
4,346.3

34,458.7

844.1

4,122.6

29,748.5
4,710.2

82.3

29.5

52.8

$ 25,498.5

31,595.8

774.8

26,841.2
4,754.6

427.0

94.8

3322

$ 25,498.5

31,595.8

774.8

26,841.2
4,754.6
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Year Ended Three Months Ended Twelve
December 31, March 31, Months
Ended
2012 2013 2014 2014 2015 March 31,
2015

(amounts in millions, except ratios)
Statutory Data-at Period End:
Statutory capital and surplus $ 1,560.4 $1,711.9 $ 1,654.4 $ 1,769.8 $ 1,651.5 $ 1,651.5

Asset valuation reserve 222.2 233.9 203.1 227.8 219.1 219.1
Total statutory capital and

surplus and asset valuation 1,782.6 1,945.8 1,857.5 1,997.6 1,870.6 1,870.6
reserve

Other Key Metrics:

Net operating income(e) $ 2134 $ 238.2 $ 276.9 $59.9 $ 60.1 $277.1
EBIT(e) 401.1 413.8 471.3 103.1 103.5 471.7
Debt to total capital ratio(f) 20.7% 16.9% 17.1% 17.6% 16.9% 16.9%

Statutory Net Gain from
Operations before Net

: $ 3374 $ 367.5 $ 382.5 $92.2 $ 78.8 $ 369.1
Realized
Capital Gains(g)
Aggregate RBC Ratio(h) 367% 410% 431% 427 % 428% 428%
As
Adjusted
Twelve
Months
Ended
March 31,
2015
(amounts in
millions,
except
ratios)
Other Key Metrics — As Adjusted:
Net operating income(e) $ 273.6
Debt to total capital ratio(f) 19.2%
(a)

Total investments at March 31, 2014 exclude the investments of CLIC. Such investments are included in the “assets of
CLIC held for sale” at March 31, 2014 (which was prior to the completion of the sale on July 1, 2014).

(b)
Total assets of CLIC are included in “assets of CLIC held for sale” at March 31, 2014 (which was prior to the
completion of the sale on July 1, 2014).

(©)
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Notes payable — direct corporate obligations consist of indebtedness outstanding under our Existing Senior Secured
Credit Facility, our Existing Senior Secured Notes, our 7.0% Senior Convertible Debentures due 2016 (the remaining

$3.5 million principal amount of which were repurchased on May 30, 2014 for a purchase price of $3.7 million) and

unamortized discount on our Senior Secured Credit Agreement.

(d)
Total liabilities of CLIC are included in “liabilities of CLIC held for sale” at March 31, 2014 (which was prior to the
completion of the sale on July 1, 2014).

(e)

EBIT and net operating income are non-GAAP measures which are calculated as set forth below.

We present EBIT and net operating income because our management believes that these performance measures are
better indicators of the ongoing businesses and trends in our business. Net operating income is presented as earnings
before: (i) the net loss on the sale of CLIC and gain (loss) on reinsurance transactions; (ii) the earnings of CLIC prior
to being sold (net of taxes); (iii) net realized investment gains or losses, net of related amortization and taxes; (iv) fair
value changes due to fluctuations in the interest rates used to discount embedded derivative liabilities related to our
fixed index annuities, net of related amortization and taxes; (v) fair value changes related to the agent deferred
compensation plan, net of taxes, (vi) loss on extinguishment or modification of debt, net of taxes; (vii) changes in the
valuation allowance for deferred tax assets; and (viii) other non-operating items consisting primarily of equity in
earnings of certain non-strategic investments and earnings attributable to variable interest entities, net of taxes.
Management believes such measure is important to evaluate the financial performance of the company, and is a key
measure commonly used in the life insurance industry. Management uses this measure to evaluate performance
because the items excluded from net operating income can be affected by events that are unrelated to the company’s
underlying fundamentals. Net realized investment gains or losses, net of related amortization and taxes, include:

(i) gains or losses on the sales of investments; (ii) other-than-temporary impairments recognized through net income;
and (iii) changes in fair value of certain fixed maturity investments with embedded derivatives. EBIT is presented as
net operating income excluding corporate interest expense and tax expense on operating income. In addition,
management uses these non-GAAP financial measures in its
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budgeting process, financial analysis of segment performance and in assessing the allocation of resources. We believe
these non-GAAP financial measures enhance an investor’s understanding of our financial performance and allows
them to make more informed judgments about the Company as a whole. These measures also highlight operating
trends that might not otherwise be transparent. However, EBIT and net operating income are not measurements of
financial performance under GAAP and should not be considered as alternatives to cash flow from operating
activities, as measures of liquidity, or as alternatives to net income as measures of our operating performance or any
other measures of performance derived in accordance with GAAP. In addition, EBIT and net operating income should
not be construed as an inference that our future results will be unaffected by unusual or non-recurring items. EBIT and
net operating income have limitations as analytical tools, and you should not consider such measures either in
isolation or as substitutes for analyzing our results as reported under GAAP. Our definitions and calculation of EBIT
and net operating income are not necessarily comparable to other similarly titled measures used by other companies
due to different methods of calculation.

Net operating income, as adjusted, adjusts for assumed interest expense for the twelve months ended March 31, 2015
as if this offering and the Concurrent Transactions had occurred on April 1, 2014.

The table below reconciles EBIT and net operating income to net income (loss), the corresponding GAAP measure.

Year Ended Three Months Ended Twelve
December 31, March 31, Months
Ended
2012 2013 2014 2014 2015 March 31,
2015
EBIT:
Bankers Life $ 300.9 $ 310.5 $ 386.9 $ 842 $ 82.2 $ 384.9
Washington National 148.8 140.6 111.2 31.1 28.5 108.6
Colonial Penn (8.6) (12.5) 0.8 (6.2) (5.9 1.1
Other CNO Business:
Losses from the long-term
care business reinsured 9.2) (8.0) — — — —
effective December 31, 2013
Overhead expense of CLIC
allocated to other segments (20.5) (19.6) — — — —
effective January 1, 2014
EBIT from business
segments continuing after 411.4 411.0 498.9 109.1 104.8 494.6
the CLIC sale
Corporate operations,
excluding corporate interest (10.3) 2.8 (27.6) (6.0) (1.3) (22.9)
expense
EBIT 401.1 413.8 471.3 103.1 103.5 471.7
Corporate interest expense (66.2) (51.3) 43.9) (11.1) (10.5) (43.3)
fﬁzmmg carnings before 334.9 362.5 4274 92.0 93.0 428.4
E}i’;ifepense on operating 121.5 124.3 150.5 32.1 32.9 151.3
Net operating income 213.4 238.2 276.9 59.9 60.1 277.1
Net loss on sale of CLIC — (63.3) (269.7) (298.0) — 28.3

and gain (loss) on
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reinsurance
transactions

Earnings of CLIC prior to

being sold (net of taxes) (LD

Net realized investment
gains or losses (net of
related amortization and
taxes)

53.0

Fair value changes due to
fluctuations in the interest
rates used to discount
embedded derivative
liabilities

related to our fixed index
annuities (net of related
amortization and taxes)

(1.8)

Fair value changes related to
our agent deferred
compensation plan (net of
taxes)

(6.5)

Loss on extinguishment or
modification of debt (net of (177.5)
taxes)

Changes in the valuation
allowance for deferred tax 171.5
assets

Other —
Net income (loss) $ 221.0

S-16

25.5

16.8

23.0

10.2

(64.0)

301.5

9.9)
$ 478.0

15.2

214

(23.4)

(17.4)

0.4)

54.9

6.1)
$51.4

6.7

13.6

(7.2)

(3.0
$ (228.0)

(1.4)

(8.3)

24
$52.8

8.5

6.4

(24.5)

(17.4)

0.4)

54.9

(0.7)
$ 3322
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The debt to total capital ratio (excluding accumulated other comprehensive income) is a non-GAAP financial measure
which is calculated as set forth below. Management believes this non-GAAP financial measure is useful because it
removes the volatility that arises from changes in accumulated other comprehensive income. Such volatility is often
caused by changes in the estimated fair value of our investment portfolio resulting from changes in general market
interest rates rather than the business decisions made by management. However, this measure does not replace the
corresponding GAAP measure.

The amounts set forth below under “As Adjusted, March 31, 2015” are calculated as if this offering and the Concurrent
Transactions had occurred on March 31, 2015. Accordingly, notes payable — direct corporate obligations on an as
adjusted basis as of March 31, 2015, have increased to reflect the increase in total debt and shareholders’ equity has
decreased by $23.7 million to reflect the loss on extinguishment of debt.

Year Ended Three Months Ended As Adjusted
December 31, March 31, March 31,
2012 2013 2014 2014 2015 2015

(amounts in millions, except ratios)

Debt to Total Capital
Ratio:

Notes payable — direct
corporate obligations

Total shareholders’

$ 1,004.2 $ 856.4 $ 794.4 $ 844.1 $ 774.8 $ 900.0

: 5.049.3 49552 46882 47102 47546  $ 47299
equity
Total capital $ 6.053.5 $5811.6 $5482.6 $55543 $55294  $ 56299
22’; to total capital 16.6% 14.7% 14.5% 15.2% 14.0% 16.0%
Debt to Total Capital

Ratio (excluding
accumulated other
comprehensive
income):

Notes payable — direct
corporate obligations

Total shareholders’
equity

$ 1,004.2 $ 856.4 $ 794.4 $ 844.1 $ 774.8 $ 900.0

5,049.3 4,955.2 4,688.2 4,710.2 4,753.6 4,729.9

Less accumulated other
comprehensive income

Total capital as adjusted ~ $ 4,856.1 $ 5,079.8 $ 4,657.3 $ 4,788.1 $ 4,594.2 $ 4,695.7

Debt to total capital
ratio (excluding
accumulated other
comprehensive income)

(1,197.4) (731.8) (825.3) (766.2) (934.2) (934.2)

20.7% 16.9% 17.1% 17.6% 16.9% 19.2%

(2)

Based on statutory accounting practices prescribed or permitted by regulatory authorities for CNO’s insurance
subsidiaries after appropriate elimination of intercompany accounts among such subsidiaries. Such accounting
practices differ from GAAP.
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(h)

Our New Revolving Credit Agreement will require that we maintain an aggregate RBC ratio in excess of 250%. The
aggregate RBC ratio will be calculated quarterly as one-half of the ratio of (a) the aggregate Total Adjusted Capital for
CNO’s insurance subsidiaries (as defined by the applicable regulator of each of CNO’s insurance subsidiaries), to (b)
the aggregate Authorized Control Level Risk-Based Capital for such insurance subsidiaries (as defined by the
applicable regulator of each of CNO’s insurance subsidiaries).

Ratio of Earnings to Fixed Charges

Year Ended December 31, Three
Months
Ended
2010 2011 2012 2013 2014 March 31,
2015
Ratio of earnings to fixed charges(i) 1.52x 1.75x 1.40x 1.87x 1.62x 2.44x

@)

Earnings available for fixed charges consist of pre-tax income from operations and fixed charges. Fixed charges
consist of interest expense on corporate debt, interest expense on investment borrowings and borrowings related to
variable interest entities, interest added to policyholder account balances and the interest portion of rental expense
(which is estimated to be 33% of rental expense).

S-17
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Risk Factors

Your investment in the Notes involves risks. You should carefully consider the risks described below, the risks
described under the “Risk Factors” section of our Annual Report on Form 10-K for the year ended December 31, 2014,
which is incorporated by reference into this prospectus supplement, as well as the other information included or
incorporated by reference in this prospectus supplement, before making an investment decision. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks, and you may
lose all or part of your investment. In addition, please read “Forward-Looking Statements” in this prospectus supplement
where we describe additional uncertainties associated with our business. Please note that additional risks not presently
known to us or that we currently deem immaterial may also impair our business and operations.

Risks Relating to Our Indebtedness and the Notes

The Notes will not be guaranteed by our subsidiaries and, as a result, the Notes will be structurally subordinated to all
liabilities of our subsidiaries.

The Notes will not be guaranteed by any of our subsidiaries and will be structurally subordinated to the existing and
future indebtedness and other liabilities of our subsidiaries. Our subsidiaries are separate and distinct legal entities.
Because we are a holding company, our right to participate in any distribution of assets of any of our subsidiaries,
upon any subsidiary’s liquidation or reorganization or otherwise, is subject to the prior claims of that subsidiary’s
creditors, except to the extent that we may be recognized as a creditor of that subsidiary. The applicable insurance
laws of the jurisdiction where each of our insurance subsidiaries is domiciled would govern any proceedings relating
to that insurance subsidiary. The insurance authority of that jurisdiction would act as a liquidator or rehabilitator for
the subsidiary. Both creditors and policyholders of the subsidiary would be entitled to payment in full from the
subsidiary’s assets before we, as a shareholder, would be entitled to receive any distribution from the subsidiary which
we might apply to make payments of principal and interest on the Notes or our other indebtedness.

In the event of any default by any subsidiary under any credit arrangement or other indebtedness, its creditors could
accelerate that indebtedness so that all amounts become due and payable prior to that subsidiary distributing amounts
to us that could have been used to make payments on the Notes. In addition, if we caused any insurance company
subsidiary to pay a dividend to us to pay obligations on the Notes, and that dividend were determined to have been
either made in breach of the relevant corporate laws or a fraudulent transfer, holders of the Notes may be required to
return the payment to that subsidiary’s creditors. As of March 31, 2015, on an as adjusted basis after giving effect to
this offering and the Concurrent Transactions, our subsidiaries would have had approximately $24.4 billion of
investment borrowings, policyholder obligations and other liabilities (excluding intercompany liabilities) that would
have been structurally senior to the Notes.

Accordingly, our obligations under the Notes will be structurally subordinated to all existing and future indebtedness
and liabilities of our subsidiaries, including insurance policy-related liabilities, and you, as holders of the Notes,
should look only to our assets for payment under the Notes.

The Notes will not be secured and will be subject to prior claims of our secured creditors. Any future collateral
securing the Notes may not provide you with meaningful protection. If a default occurs, we may not have sufficient
funds to fulfill our obligations under the Notes.

The Notes will not be secured by any of our assets and will be effectively junior in right of payment to the extent of
the realizable value of any collateral pledged with respect to any secured indebtedness. As of March 31, 2015, on an
as adjusted basis after giving effect to this offering and the Concurrent Transactions, we would have had
approximately $900.0 million of total Indebtedness, none of which would have been secured indebtedness. The
indenture permits us and our subsidiaries to incur additional secured debt under specified circumstances. Our assets
and the assets of our subsidiaries will be subject to prior claims by our secured creditors. In the event of our
bankruptcy, liquidation, reorganization, dissolution or other winding up, assets that secure debt will be available to
pay obligations on the Notes only after all debt secured by those assets has been repaid in full. Holders of the Notes
will participate in our remaining assets ratably with all of our unsubordinated creditors, including trade creditors. If we
incur any additional obligations
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that rank equally with the Notes, including trade payables, the holders of those obligations will be entitled to share
ratably with you in any proceeds distributed upon our bankruptcy, liquidation, reorganization, dissolution or other
winding up. This may have the effect of reducing the amount of proceeds paid to you. If there are not sufficient assets
remaining to pay all these creditors, then all or a portion of the Notes then outstanding would remain unpaid.

Our substantial debt obligations could adversely affect our financial condition and prevent us from fulfilling our
obligations under the Notes.

We have a significant amount of indebtedness. As of March 31, 2015, on an as adjusted basis after giving effect to this
offering and the Concurrent Transactions, our indebtedness would have been approximately $900.0 million.

Subject to the limits contained in agreements governing our outstanding indebtedness, we may be able to incur
additional debt from time to time to finance working capital, capital expenditures, investments or acquisitions, or for
other purposes. If we do so, the risks related to our high level of debt could intensify. Our high level of debt could
have important consequences to the holders of the Notes, including the following:

making us more vulnerable to unfavorable economic conditions and a reduction in our revenues;

making it more difficult for us to satisfy our obligations with respect to the Notes, the New Revolving Credit Facility
and our other debt;

limiting our ability to obtain additional financing for working capital, capital expenditures, acquisitions and general
corporate purposes;

requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes;

increasing our vulnerability to general adverse economic and industry conditions;

limiting our flexibility in planning for and reacting to changes in the industry in which we compete;

exposing us to the risk of increased interest rates under certain of our borrowings, including borrowings under our
revolvers, which are at variable rates of interest;

limiting our ability to borrow additional amounts for working capital, capital expenditures, debt service requirements,
execution of our growth strategy, or other purposes, including incurring additional indebtedness;

making it more difficult for us to pursue strategic acquisitions, joint ventures, alliances and collaborations;

placing us at a disadvantage compared to other, less leveraged competitors; and

increasing our cost of borrowing.
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Our ability to service our indebtedness will depend on our future performance, which will be affected by prevailing
economic conditions and financial, business, regulatory and other factors. Some of these factors are beyond our
control. If we cannot generate sufficient cash flow from operations to service our indebtedness and to meet our other
obligations and commitments, we may be required to refinance our debt or to dispose of assets to obtain funds for
such purpose. We cannot assure you that debt refinancing or asset dispositions could be completed on a timely basis
or on satisfactory terms, if at all, or would be permitted by the terms of our debt instruments.

The indenture governing the Notes contain covenants that restrict our and certain of our subsidiaries’ ability to incur
liens, dispose of capital stock of our insurance subsidiaries, enter into sale and leaseback transactions or consolidate,
merge with, or convey, transfer or lease substantially all of their assets to, another person and the ability of certain of
our subsidiaries to incur indebtedness without also guaranteeing the Notes. Our failure to comply with any of these
covenants could result in the acceleration of our outstanding indebtedness. If acceleration occurs, we would not be
able to repay our debt and it is
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unlikely that we would be able to borrow sufficient additional funds to refinance our debt. Even if new financing is
made available to us, it may not be available on acceptable or reasonable terms. An acceleration of our indebtedness
would impair our ability to operate as a going concern.

We and our subsidiaries may be able to incur substantial additional debt. This could further exacerbate the risks
associated with our current debt levels.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the
indenture governing the Notes and our other agreements governing our debt do not prohibit us or our subsidiaries
from incurring additional debt. If new debt is added to our and our subsidiaries’ current debt levels, the related risks
that we and they now face could intensify and our ability to satisfy our obligations with respect to the Notes could be
adversely affected.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on
many factors beyond our control, and any failure to meet our debt service obligations could harm our business,
financial condition and results of operations.

Our ability to make payments on and to refinance our indebtedness, including the 2020 Notes and the 2025 Notes, and
to fund working capital needs and planned capital expenditures will depend on our ability to generate cash in the
future. This, to a certain extent, is subject to general economic, financial, competitive, business, legislative, regulatory
and other factors that are beyond our control.

If our business does not generate sufficient cash flow from operations or if future borrowings are not available to us in
an amount sufficient to enable us to pay our indebtedness, including the Notes, or to fund our other liquidity needs, we
may need to refinance all or a portion of our indebtedness, including the Notes, on or before the respective maturity
dates thereof, sell assets, reduce or delay capital investments or seek to raise additional capital, any of which could
have a material adverse effect on our operations. In addition, we may not be able to complete any of these actions, if
necessary, on commercially reasonable terms or at all. A downturn in the economy will put increasing pressure on our
revenue, cash flows and operating margins and consequently our ability to service our substantial debt. In addition,
our ongoing restructuring activities will require certain cash outlays that may put further pressure on our cash flows.
Our ability to restructure or refinance our indebtedness, including the Notes, will depend on the condition of the
capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates
and may require us to comply with more onerous covenants, which could further restrict our business operations. The
terms of existing or future debt instruments may limit or prevent us from taking any of these actions. In addition, any
failure to make scheduled payments of interest and principal on our outstanding indebtedness would likely result in a
reduction of our credit rating, which could harm our ability to incur additional indebtedness on commercially
reasonable terms or at all. Our inability to generate sufficient cash flow to satisfy our debt service obligations, or to
refinance or restructure our obligations on commercially reasonable terms or at all, would have an adverse effect,
which could be material, on our business, financial condition and results of operations, as well as on our ability to
satisfy our obligations in respect of the Notes.

In addition, if we are unable to meet our debt service obligations under the Notes, the holders of the Notes would have
the right to cause the entire principal amount of Notes to become immediately due and payable. If the amounts
outstanding under these instruments are accelerated, we cannot assure you that our assets will be sufficient to repay in
full the money owed to our debt holders, including holders of the Notes.

Our failure to comply with the agreements relating to our outstanding indebtedness, including as a result of events
beyond our control, could result in an event of default that could materially and adversely affect our results of
operations and our financial condition, and we may not be able to make payments on the Notes.

Any default under any of the agreements relating to our outstanding indebtedness and the remedies sought by the
holders of such indebtedness could prevent us from paying principal, premium, if any, and interest on the Notes and
substantially decrease the market value of the Notes. Additionally, the holders of the defaulted debt could cause all
amounts outstanding with respect to that debt to be due and payable immediately. Upon acceleration of certain of our
other indebtedness, holders of Notes could declare all amounts outstanding under the Notes immediately due and
payable. We cannot assure you that our assets
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or cash flow would be sufficient to fully repay borrowings under our outstanding debt instruments if accelerated upon
an event of default. Further, if we are unable to repay, refinance or restructure any of our secured indebtedness, the
holders of such debt could proceed against the collateral securing that indebtedness. In addition, any event of default
or declaration of acceleration under one debt instrument could also result in an event of default under one or more of
our other debt instruments.

Federal and state statutes allow courts, under specific circumstances, to void the Notes.

Under the federal bankruptcy laws and comparable provisions of state fraudulent transfer laws, the Notes could be
voided, or claims in respect of the Notes could be subordinated to all of our other debts if, among other things, we, at
the time we incurred the indebtedness evidenced by the Notes:

were insolvent or rendered insolvent by reason of such indebtedness;

were engaged in a business or transaction for which our remaining assets constituted unreasonably small capital;

intended to incur, or believed that we would incur, debts beyond our ability to pay such debts as they mature.

In addition, any payment by us pursuant to the Notes could be voided and required to be returned to us, or to a fund
for the benefit of our creditors. The measures of insolvency for purposes of these fraudulent transfer laws will vary
depending upon the law applied in any proceeding to determine whether a fraudulent transfer has occurred. Generally,
however, we would be considered insolvent if:

the sum of our debts, including contingent liabilities, were greater than the fair saleable value of all of our assets;

if the present fair saleable value of our assets were less than the amount that would be required to pay our probable
liability on existing debts, including contingent liabilities, as they become absolute and mature; or

we could not pay our debts as they become due.

Although we believe that we are not insolvent, do not have unreasonably small capital for the business in which we
are engaged and have not incurred debts beyond our ability to pay such debts as they mature, there can be no
assurance as to what standard a court would apply in making such determinations or that a court would agree with our
conclusions in this regard.

We may not have sufficient funds to repurchase the Notes or any of our other securities upon a change of control
repurchase event.

We must offer to purchase all the Notes then outstanding, at a purchase price equal to 101% of their principal amount,
plus accrued interest (if any) to the payment date, upon the occurrence of a change of control if a rating decline of the
Notes occurs directly as a result of a change of control and such decline occurs within a specified period of time after
public notice of a change of control or the intention to effect a change of control. See “Description of the

Notes — Repurchase at the Option of Holdings — Change of Control Repurchase Event” for a more complete description
the repurchase obligations. There can be no assurance that we will have sufficient funds available at the time of any
change of control to repurchase the Notes that might be outstanding. The covenant requiring us to repurchase the
Notes will, unless consents are obtained, require us to repay all indebtedness outstanding. Our ability to repurchase the
Notes in cash may be limited by law or the terms of other agreements relating to our indebtedness outstanding at the
time. Our failure to repurchase the Notes when required would result in an event of default with respect to the Notes.
Our inability to pay for your Notes that are tendered for repurchase could result in your receiving substantially less
than the principal amount of the Notes.
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One of the circumstances under which a change of control may occur is upon the sale or disposition of all or
substantially all of our assets. However, the phrase “all or substantially all” will likely be interpreted under applicable
state law and will be dependent upon particular facts and circumstances. As a result, there may be a degree of
uncertainty in ascertaining whether a sale or disposition of “all or substantially all” of our capital stock or assets has
occurred, in which case, the ability of a holder of the Notes to obtain the
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benefit of an offer to repurchase all of a portion of the Notes held by such holder may be impaired. If we are required
to repurchase the Notes pursuant to a change of control offer we could require third-party financing. We cannot be
sure that we would be able to obtain third-party financing on acceptable terms or at all.

The Notes are a new issue of securities, and the trading market for the Notes may be limited.

The Notes are not currently, and in the future will not be, listed on any securities exchange or included in any
automated quotation system. We cannot assure you that a liquid market will develop for the Notes, that you will be
able to sell your Notes at a particular time or that the prices that you receive when you sell your Notes will be
favorable. To the extent the Notes are traded, they may trade at a discount from their initial issue price or principal
amount, depending upon many factors, including prevailing interest rates, the market for similar securities and other
factors, including general economic conditions and our financial condition, performance and prospects. Any decline in
trading prices, regardless of the cause, may adversely affect the liquidity and trading markets for these Notes. In
addition, the condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely
to fluctuate in the future, which could have an adverse effect on the market price of the Notes.

Even if a trading market for the Notes does develop, you may not be able to sell your Notes at a particular time, if at
all, or you may not be able to obtain the price you desire for your Notes. The liquidity of any market for the Notes will
depend on a number of factors, including:

the number of holders of Notes;

our operating performance and financial condition;

our perceived business prospects;

our credit rating;

the market for similar securities;

the interest of securities dealers in making a market in the Notes; and

general economic conditions, including prevailing interest rates.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial
volatility in the prices of these securities. We cannot assure you that the market for the Notes will be free from similar
disruptions. Any such disruptions could have an adverse effect on holders of the Notes.

The limited covenants in the indenture governing the Notes will not provide protection against significant events that
could adversely impact your investment in the Notes.

The indenture governing the Notes contain limited covenants, including those restricting our and our subsidiaries’
ability to incur certain liens, enter into sale and leaseback transactions and consolidate, merge with, or convey, transfer
or lease substantially all of their assets to, another person, and in the case of certain subsidiaries, incur indebtedness
without also guaranteeing the Notes. These covenants are subject to important exceptions and qualifications. See
“Description of Notes — Certain Covenants.” In addition, the indenture governing the Notes do not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;
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limit our ability to incur additional indebtedness;

restrict our ability to repurchase or prepay our securities;

restrict our ability to engage in transactions with affiliates; or

make other payments in respect of our common stock or other securities ranking junior to the Notes.
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As a result of the foregoing, when evaluating the terms of the Notes, you should be aware that the terms of the
indenture and the Notes will not restrict our ability to engage in, or otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the Notes.

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the Notes, if any, could cause the
liquidity or market value of the Notes to decline significantly.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of the Notes. These credit ratings may
not reflect the potential impact of risks relating to the structure or marketing of the Notes. Credit ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing
organization in its sole discretion. Neither we nor any underwriter undertakes any obligation to maintain the ratings or
to advise holders of Notes of any changes in ratings. Each agency’s rating should be evaluated independently of any
other agency’s rating.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us.
The credit rating agencies also evaluate the insurance industry as a whole and may change their credit rating for us
based on their overall view of our industry. A negative change in our rating could have an adverse effect on the price
of the Notes.

The Notes will initially be rated by Standard & Poor’s Ratings Services and/or Moody’s Investors Service, Inc. There
can be no assurance that these ratings will remain for any given period of time or that these ratings will not be lowered
or withdrawn entirely by a rating agency if in that rating agency’s judgment future circumstances relating to the basis
of the rating, such as adverse changes in our company, so warrant.
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Use of Proceeds

We estimate that the aggregate net proceeds from this offering, after deducting the underwriters’ discounts and
commissions and estimated offering expenses payable by us, will be approximately $ million.

We intend to use the net proceeds from this offering, together with borrowings under the New Revolving Credit
Agreement, (i) to repay all amounts outstanding under our Existing Senior Secured Credit Agreement, (ii) to redeem
and satisfy and discharge all outstanding Existing Senior Secured Notes and (iii) to pay fees and expenses related to
this offering and the Concurrent Transactions. Any remaining amounts will be used for general corporate purposes,
including share repurchases.

The following table sets forth the estimated sources and uses of proceeds in this offering and the Concurrent
Transactions, assuming that this offering and the Concurrent Transactions had closed on March 31, 2015. The actual
amounts may differ at the time of the consummation of this offering and the Concurrent Transactions.

Sources Uses
(In millions)

Borrowings under New Revolving Credit Repayment of Existing Senior Secured

Agreement(1) $ 100.0 Credit Agreement(3) $ 5024
Notes offered hereby(2) 800.0 Regzrg%“ of Existing Senior Secured 304.6
Estimated fees and expenses(5) 13.0
General corporate purposes 80.0
Total sources $ 900.0 Total uses $ 900.0

(1
The New Revolving Credit Agreement will be a $150.0 million four-year revolving credit facility. See “Description of
Other Indebtedness — New Revolving Credit Agreement.”

2)

Represents the aggregate principal amount of the Notes offered hereby.

3)

Consists of payment of $389.8 million of borrowings under the existing six-year term loan facility and $112.5 million
of borrowings under the existing four-year term loan facility, plus approximately $0.1 million of accrued interest on
such borrowings. Borrowings under the existing six-year term loan facility bear interest at 3.75% and mature on
September 30, 2018 and borrowings under the existing four-year term loan facility bear interest at 3.00% and mature
on September 30, 2016.

4

Includes $275.0 million in aggregate principal amount of the Existing Senior Secured Notes, plus a redemption
premium of approximately $20.8 million and $8.8 million of accrued interest. The Existing Senior Secured Notes
mature on October 1, 2020. Assuming the redemption date is June 10, 2015, we expect that the aggregate total
consideration payable in respect of the redemption of the Existing Senior Secured Notes, including approximately
$3.4 million of accrued and unpaid interest, will be approximately $296.3 million, which is lower than the amount set
forth in the table above as of March 31, 2015 primarily due to an interest payment on April 1, 2015.

)

Consists of estimated fees and expenses related to this offering and the Concurrent Transactions, including legal,
accounting and advisory fees. These estimates are subject to change. The actual fees and expenses incurred as part of
this offering and the Concurrent Transactions may be greater or less than our current estimates.
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Affiliates of certain of the underwriters act as agents and/or lenders under our Existing Senior Secured Credit
Agreement and hold certain of our Existing Senior Secured Notes, and will receive a portion of the net proceeds of
this offering in connection with the repayment of our Existing Senior Secured Credit Agreement and the redemption
of the Existing Senior Secured Notes. See “Underwriting.”
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Capitalization

The following table sets forth CNO’s cash and investments and its consolidated total capitalization as of March 31,
2015:

on an actual basis; and

on an as adjusted basis to give effect to this offering and the Concurrent Transactions.

This table should be read in conjunction with the information set forth under “Use of Proceeds” and “Description of
Other Indebtedness” included in this prospectus supplement as well as our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2015, incorporated herein by reference.

As of March 31, 2015

As

Actual Adjusted

(dollars in millions)
CNO'’s cash and investments(1) $ 311.0 $ 391.0
Debt:
Existing Senior Secured Credit Agreement(2) $ 502.3 $ —
New Revolving Credit Agreement(3) — 100.0
Existing Senior Secured Notes(4) 275.0 —
Notes offered hereby — 800.0
Unamortized discount on Existing Senior Secured Credit Agreement (2.5) —
Total debt 774.8 900.0
Shareholders’ equity:
Common stock ($O.Ql par value, 8,000,000,000 shares authorized; 198,631,949 shares 20 20
issued and outstanding)
Additional paid-in capital 3,648.1 3,648.1
Accumulated other comprehensive income 934.2 934.2
Retained earnings(5) 169.3 145.6
Total shareholders’ equity 4,753.6 4,729.9
Total capitalization $ 5,528.4 $ 5,629.9

(D
On an actual basis, includes $73.7 million of cash and money markets, $120.5 million of liquid fixed income
investments and $116.8 million of equity securities.

2

The assumed repayment of outstanding borrowings under the Existing Senior Secured Credit Agreement would result
in an after-tax debt extinguishment charge of $7.1 million if such repayment had been completed on March 31, 2015.
The Existing Senior Secured Credit Agreement will be repaid in full and terminated in connection with this offering.

3)
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The New Revolving Credit Agreement will provide for a $150.0 million four-year term revolving credit facility. See
“Description of Other Indebtedness — New Revolving Credit Agreement.” On the closing date of this offering, we expect
to draw $100.0 million under the revolving credit facility which would result in $50.0 million available for additional
borrowings.

)

The assumed redemption of all outstanding Existing Senior Secured Notes would result in an after-tax debt
extinguishment charge of $16.6 million if such repayments had been completed on March 31, 2015. The Existing
Senior Secured Notes will be redeemed in full and satisfied and discharged in connection with this offering.

®)
On an as adjusted basis, retained earnings reflects a $23.7 million reduction for the loss on the extinguishment of the
Existing Senior Secured Credit Agreement and the Existing Senior Secured Notes.
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Ratio of Earnings to Fixed Charges

The following table sets forth our ratios of earnings to fixed charges for the periods indicated. This information should
be read in conjunction with the consolidated financial statements and the accompanying notes incorporated by
reference in this prospectus supplement. During the periods indicated, we had no outstanding shares of preferred
stock, and accordingly, our ratio of earnings to fixed charges is the same as our ratio of earnings to fixed charges and
preferred dividends for all periods indicated.

Earnings available for fixed charges consist of pre-tax income from operations and fixed charges. Fixed charges
consist of interest expense on corporate debt, interest expense on investment borrowings and borrowings related to
variable interest entities, interest added to policyholder account balances and the interest portion of rental expense
(which is estimated to be 33% of rental expense).

Year Ended December 31, Three
Months
Ended

2010 2011 2012 2013 2014 March 31,
2015

Ratio of earnings to fixed charges 1.52x 1.75x 1.40x 1.87x 1.62x 2.44x
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DESCRIPTION OF OTHER INDEBTEDNESS

The following description is a summary of the material provisions of the New Revolving Credit Agreement, which
CNO expects to enter into as of the closing date of this offering. The Existing Senior Secured Credit Agreement will
be repaid in full and terminated and the Existing Senior Secured Notes will be redeemed in full and satisfied and
discharged in connection with this offering.

New Revolving Credit Agreement

General

We expect to enter into a New Revolving Credit Agreement with KeyBank National Association, as administrative
agent, and the lenders party thereto. KeyBank National Association, RBC Capital Markets and Goldman Sachs Bank
USA are acting as joint lead arrangers and joint bookrunners for the New Revolving Credit Agreement and RBC
Capital Markets and Goldman Sachs Bank USA are acting as joint syndication agents for the New Revolving Credit
Facility. The expected key terms of the New Revolving Credit Agreement (which are not yet finalized and could
change) are described below. Such description is not complete and is qualified in its entirety by reference to the
complete text of the credit agreement, a copy of which will be made available upon request as described under “Where
You Can Find More Information.”

We expect that the New Revolving Credit Agreement will provide for an unsecured $150.0 million revolving facility
(the “Revolving Facility””) maturing on the fourth anniversary of the closing date. We expect that an amount of the
Revolving Facility of up to $5.0 million will be available for the issuance of letters of credit by KeyBank National
Association or any other lender to be agreed. In addition, we expect that a portion of the Revolving Facility in an
amount of up to $5.0 million will be available as swingline loans. We expect to draw up to $100.0 million under the
Revolving Facility on the closing date of this offering, which would result in $50.0 million available for additional
borrowings, and which will be used, together with the proceeds from this offering, to (i) repay all amounts outstanding
under our Existing Senior Secured Credit Agreement, (ii) redeem and satisfy and discharge all outstanding Existing
Senior Secured Notes and (iii) pay fees and expenses incurred in connection with the foregoing. Any remaining
amounts will be used for general corporate purposes.

Incremental Facility

On or before the maturity date of the Revolving Facility, we will have the right, but not the obligation, to increase the
amount of the Revolving Facility with the consent of increasing lenders by increasing the Revolving Facility in an
aggregate principal amount not to exceed $50.0 million under terms and conditions to be determined, provided that
there are no events of default and (b) the satisfaction of certain other conditions and the delivery of certain
documentation to be agreed.

Interest Rate

We expect that the interest rates under the Revolving Facility will be based on, at our option (in most instances), a
floating base rate, plus an applicable margin to be agreed, or a eurodollar rate, plus an applicable margin to be agreed.
In addition, the daily average undrawn portion of the Revolving Facility will accrue a commitment fee from the
closing date, payable quarterly in arrears. The applicable margin for, and the commitment fee applicable to, the
Revolving Facility, will be determined from time to time pursuant to a ratings based pricing grid. In addition, a
fronting fee, in an amount to be agreed on the aggregate face amount of the outstanding letters of credit, will be
payable to the issuers of such letters of credit.

Covenants

We expect that the New Revolving Credit Agreement will contain financial, affirmative and negative covenants that
we believe are usual and customary for this type of transaction. We expect that the negative covenants in the New
Revolving Agreement will include, among other things and subject to customary
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baskets, exceptions and limitations for facilities of this type: subsidiary debt; liens; restrictive agreements; restricted
payments during the continuance of an event of default; disposition of assets and sales and lease-backs; transactions
with affiliates; change in business; fundamental changes; modification of certain agreements; and changes to fiscal
year.

Events of Default

We expect that the events of default under the New Revolving Credit Agreement will include, without limitation,
nonpayment, breach of representations, warranties or covenants; cross-default and cross-acceleration; bankruptcy and
insolvency events; judgment defaults; actual or asserted invalidity of documentation with respect to the new revolving
credit facility; change of control; and customary ERISA defaults.
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DESCRIPTION OF NOTES

CNO Financial Group, Inc. (the “Company”) will issue the Notes (as defined below) under an indenture dated ,
between itself and Wilmington Trust, National Association, a national banking association, as trustee (the “Base

Indenture”), as supplemented by a supplemental indenture (the “Supplemental Indenture” and, together with the Base
Indenture, the “Indenture”), between itself and Wilmington Trust, National Association, as trustee of the Notes (the
“Trustee”). The terms of the Notes include those expressly set forth in the Indenture and those made part of the

Indenture by reference to the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”).

This description of Notes is intended to be an overview of the material provisions of the Notes and the Indenture.

Since this description of Notes is only a summary, you should refer to the Indenture for a complete description of the
obligations of the Company and your rights. A copy of the Indenture is available upon request from the Company.

The definitions of certain capitalized terms used in the following summary are set forth below under “— Certain

definitions.” When used in this section, the terms “CNQO,”
Group, Inc. and not to its Subsidiaries.

LT3 29 ¢

the Company” “we,” “our” and “us” refer solely to CNO Financial

General
The initial offering of the Notes will be for $ in aggregate principal amount of % senior notes due 2020 (the
2020 Notes”) and $ in aggregate principal amount of % senior notes due 2025 (the “2025 Notes”) and, together

with the 2020 Notes, the “Notes”). We may issue an unlimited principal amount of additional notes having identical

terms and conditions as either series of Notes (the “Additional Notes”), provided that any such Additional Notes that are

not fungible with the applicable series of Notes we are currently offering for United States federal income tax

purposes will be issued with a different CUSIP Number than the CUSIP Number issued with respect to the applicable

series of Notes we are currently offering. Any Additional Notes will be part of the same issue as the applicable series

of Notes that we are currently offering and will vote on all matters with the holders of the applicable series of Notes.

Each series of Notes (and any Additional Notes relating to such series) will constitute a series of debt securities under

the Base Indenture. We may issue an unlimited amount of other series of debt securities under the Base Indenture.

Principal, Maturity and Interest

Interest on the 2020 Notes will be payable at % per annum. Interest on the 2025 Notes will be payable at % per

annum. Interest on the Notes will be payable semi-annually in cash in arrears on and of each y
, 2015. The Company will make each interest payment to the Holders of record of the applicable series of Notes on the

immediately preceding and . Interest on the Notes will accrue from the most recent date to whic

paid or, if no interest has been paid, from and including the Issue Date. Interest will be computed on the basis of a

360-day year comprised of twelve 30-day months.

Principal of and premium, if any, and interest on the Notes will be payable, and the Notes will be exchangeable and

transferable, at the office or agency of the Company maintained for such purposes, which, initially, will be the

corporate trust office of the Trustee located at 50 South Sixth Street, Suite 1290, Minneapolis, MN 55402, Attention:

CNO Financial Account Administrator; provided, however, that payment of interest may be made at the option of the

Company by check mailed to the Person entitled thereto as shown on the security register. The Notes will be issued

only in fully registered form without coupons, in minimum denominations of $2,000 and any integral multiple of

$1,000 in excess thereof. No service charge will be made for any registration of transfer, exchange or redemption of

Notes, except in certain circumstances for any tax or other governmental charge that may be imposed in connection

therewith.
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Ranking

The Notes will be general unsecured obligations of the Company. As a result, the Notes will rank:

equally in right of payment with all existing and future senior and unsubordinated indebtedness of the Company,
including obligations under our New Revolving Credit Agreement;

senior in right of payment to all future indebtedness of the Company that is by its terms expressly subordinated to the
Notes, if any;

be effectively subordinated to all existing and future secured indebtedness of the Company to the extent of the value
of the assets securing such indebtedness; and

be structurally subordinated to any indebtedness or obligations of our Subsidiaries.

As of March 31, 2015, on an as adjusted basis after giving effect to this offering and the Concurrent Transactions:
the Company would have had approximately $900.0 million in aggregate principal amount of total Indebtedness, none
of which would have been secured indebtedness that would have been effectively senior to the Notes; and

our Subsidiaries would have had approximately $24.4 billion of investment borrowings, policyholder obligations and
other liabilities (excluding intercompany liabilities) that would have been structurally senior to the Notes.

On the Issue Date, the Notes will not be Guaranteed by any Subsidiary of the Company. The Notes will be structurally
subordinated to all liabilities and obligations of our Subsidiaries. Claims of creditors of our Subsidiaries, including
trade creditors, secured creditors and creditors holding debt and guarantees issued by those Subsidiaries, claims of
policyholders and claims of preferred stockholders (if any) of our Subsidiaries generally will have priority with
respect to the assets and earnings of those Subsidiaries over the claims of creditors of the Company, including Holders
of the Notes. See “Risk Factors — Risks Relating to Our Indebtedness and the Notes — The Notes will not be guaranteed
by our subsidiaries and, as a result, the Notes will be structurally subordinated to all liabilities of our subsidiaries.”
Sinking Fund
There are no mandatory sinking fund payment obligations with respect to the Notes.
Optional Redemption
We may redeem the 2020 Notes in whole at any time or in part from time to time, at our option, on at least 15 but not
more than 60 days prior notice, at a redemption price equal to the greater of (i) 100% of the principal amount of the
2020 Notes being redeemed and (ii) the present value of the Remaining Scheduled Payments (as defined below) on
the 2020 Notes being redeemed on the redemption date, discounted to the date of redemption, on a semiannual basis,
at the Treasury Rate (as defined below) plus  basis points, plus accrued and unpaid interest on such 2020 Notes
being redeemed to, but not including, the redemption date.
Prior to , 2025 (three months prior the maturity date of the 2025 Notes), we may redeem the 2025 Notes in who
any time or in part from time to time, at our option, on at least 15 but not more than 60 days prior notice, at a
redemption price equal to the greater of (i) 100% of the principal amount of the 2025 Notes being redeemed and
(ii) the present value of the Remaining Scheduled Payments on the 2025 Notes being redeemed on the redemption
date, discounted to the date of redemption, on a semiannual basis, at the Treasury Rate plus  basis points, plus
accrued and unpaid interest on such 2025 Notes being redeemed to, but not including, the redemption date. On or after

, 2025 (three months prior the maturity date of the 2025 Notes), we may on any one or more occasions redeem
part of the 2025 Notes, at our option, on at least 15 but not more than 60 days prior notice, at a redemption price equal
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to 100% of the principal amount of the 2025 Notes being redeemed, plus accrued and unpaid interest on such 2025
Notes being redeemed to, but not including, the redemption date.
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If an optional redemption date is on or after an interest record date and on or before the related interest payment date,
any accrued and unpaid interest will be paid to the Person in whose name the Note is registered at the close of
business on such record date.

In determining the redemption price and accrued interest, interest shall be calculated on the basis of a 360-day year
consisting of twelve 30-day months.

Unless we default in payment of the redemption price, on and after the redemption date interest will cease to accrue on
the Notes or portions of the Notes called for redemption and those Notes will cease to be outstanding.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term of the applicable series of Notes to be redeemed that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of such Notes.

“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations or (2) if we obtain fewer than three such Reference Treasury Dealer Quotations, the average of all such
Quotations.

“Independent Investment Banker” means Goldman, Sachs & Co. and Royal Bank of Canada and their respective
successors, and, at our option, other investment banking firms of national standing selected by us.

“Reference Treasury Dealer” means Goldman, Sachs & Co. and Royal Bank of Canada and their respective successors,
and, at our option, other primary U.S. government securities dealers in New York City selected by us.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in
each case as a percentage of its principal amount) quoted in writing to us by such Reference Treasury Dealer at 5:00
p-m., New York City time, on the third business day preceding such redemption date.

“Remaining Scheduled Payments” means, with respect to any Note, the remaining scheduled payments of the principal
and interest thereon that would be due after the related redemption date but for such redemption (excluding accrued
but unpaid interest to the related redemption date).

“Treasury Rate” means, with respect to any redemption date, the rate per year equal to the semi-annual equivalent yield
to maturity of the Comparable Treasury Issue, calculated on the third business day preceding such redemption date,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

The Trustee shall have no obligation to calculate or verify the calculation of the present values of the Remaining
Scheduled Payments, the Treasury Rate or any aspect of such calculations.

If less than all of the Notes of a particular series are to be redeemed at any time, the Trustee will select the Notes of
such series for redemption in compliance with the requirements of DTC, or if the Notes of such series are not held
through DTC or DTC prescribes no method of selection, on a pro rata basis or by lot, subject to adjustments so that no
Note in an unauthorized denomination remains outstanding after such redemption or purchase; provided, however,
that no Note of $2,000 in aggregate principal amount of less shall be redeemed in part. Notices of redemption will be
sent by electronic submission (for Notes held in book-entry form) or first class mail at least 15 but (except as set forth
in the next paragraph) not more than 60 days before the redemption date to each holder of Notes to be redeemed at its
registered address, except that redemption notices may be sent more than 60 days prior to a redemption date if the
notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture.

Notices of redemption may, at the Company’s discretion, be conditioned on the satisfaction of one or more conditions,
including, but not limited to, the consummation of an acquisition or financing transaction or equity offering. In
addition, if such redemption is subject to satisfaction of one or more conditions, such
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notice shall state that, in the Company’s discretion, the redemption date may be delayed until such time as any or all
such conditions shall be satisfied, or such redemption may not occur and such notice may be rescinded in the event
that any or all such conditions shall not have been satisfied by the redemption date, or by the redemption date so
delayed. In addition, the Company’s may provide in such notice that payment of the redemption price and performance
of the Company’s obligations with respect to such redemption may be performed by another Person.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of
the principal amount of that Note that is to be redeemed. A new Note in principal amount equal to the unredeemed
portion of the original Note will be issued in the name of the holder of Notes upon cancellation of the original Note if
such Notes are held in physical form. Notes called for redemption become due on the date fixed for redemption. On
and after the redemption date, interest ceases to accrue on Notes or portions of Notes called for redemption.

The Company and its affiliates may at any time and from time to time purchase Notes in the open market, by tender
offer, negotiated transactions or otherwise.

Repurchase at the Option of Holders — Change of Control Repurchase Event

If a Change of Control Repurchase Event occurs, unless the Company at such time has given notice of redemption as
described above under the caption “Optional Redemption” with respect to all outstanding Notes of a particular series and
all conditions to such redemption have either been satisfied or waived, each holder of Notes of such series will have
the right to require the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in
excess thereof) of that holder’s Notes pursuant to a Change of Control Offer on the terms set forth in the Indenture. In
the Change of Control Offer, the Company will offer a payment in cash equal to 101% of the aggregate principal
amount of Notes repurchased, plus accrued and unpaid interest, if any, on the Notes repurchased to, but not including,
the date of purchase (the “Change of Control Payment”).

Within 30 days following any Change of Control Repurchase Event, unless the Company at such time has given
notice of redemption as described under the caption “Optional Redemption” with respect to all outstanding Notes of a
particular series, the Company will send a notice to each holder and the Trustee describing the transaction or
transactions that constitute the Change of Control and offering to repurchase all Notes of such series on the date
specified in the notice (the “Change of Control Payment Date”), which date will be no earlier than 15 days and no later
than 60 days from the date such notice is sent, pursuant to the procedures required by the Indenture and described in
such notice. If a Change of Control Payment Date is on or after an interest record date and on or before the related
interest payment date, any accrued and unpaid interest will be paid to the Person in whose name the Note is registered
at the close of business on such record date. The Company will comply with the requirements of Rule 14e-1 under the
Exchange Act and any other securities laws and regulations thereunder to the extent those laws and regulations are
applicable in connection with the repurchase of the Notes as a result of a Change of Control Repurchase Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the
Indenture, the Company will comply with the applicable securities laws and regulations and will not be deemed to
have breached its obligations under the Change of Control provisions of the Indenture by virtue of such compliance.
On the Change of Control Payment Date, the Company will, to the extent lawful:

1)

accept for payment all Notes or portions of Notes (equal to $2,000 or an integral multiple of $1,000 in excess thereof)
properly tendered and not withdrawn pursuant to the Change of Control Offer;

(@)
deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of
Notes properly tendered and not withdrawn; and

3)
deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s Certificate stating
the aggregate principal amount of Notes or portions of Notes being purchased by the Company.
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The paying agent will promptly mail to each holder of Notes properly tendered and not withdrawn the Change of
Control Payment for such Notes, and the Trustee will promptly authenticate and mail (or cause to be transferred by
book entry) to each holder a new Note equal in principal amount to any unpurchased portion of the Notes surrendered,
if any; provided, that each such new Note will be in a minimum principal amount of ~ $2,000 or an integral multiple of
$1,000 in excess thereof. The Company will publicly announce the results of the Change of Control Offer on or as
soon as practicable after the Change of Control Payment Date.

The Company will not be required to make a Change of Control Offer with respect to a particular series of Notes upon
a Change of Control Repurchase Event if (1) a third party makes the Change of Control Offer with respect to such
Notes in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture
applicable to a Change of Control Offer made by the Company and purchases all Notes of such series properly
tendered and not withdrawn under the Change of Control Offer, or (2) a notice of redemption has been given pursuant
to the Indenture with respect to such series of Notes as described above under the caption “Optional Redemption” at any
time prior to 30 days following any Change of Control Repurchase Event, unless and until there is a default in
payment of the applicable redemption price. Notwithstanding anything to the contrary contained herein, a Change of
Control Offer may be made in advance of a Change of Control Repurchase Event, conditioned upon the
consummation of such Change of Control, if a definitive agreement is in place for the Change of Control at the time
the Change of Control Offer is made. The Change of Control Payment Date may, at the Company’s discretion, be
delayed until such time as any condition shall be satisfied, or that such Change of Control Repurchase Event may not
occur and such notice may be rescinded in the event that such condition shall not have been satisfied by the Change of
Control Payment Date, or by the Change of Control Payment Date as so delayed.

“Change of Control” means the occurrence of any of the following:

(1)

any “person” or “group” of related persons (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of
a majority of the total voting power of the Voting Stock of the Company (or its successors by merger, consolidation or
purchase of all or substantially all of its assets);

(2

the sale, assignment, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation),
in one or a series of related transactions, of all or substantially all of the assets of the Company and its Subsidiaries
taken as a whole to any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) other than a
Subsidiary of the Company; or

3)
the adoption by the stockholders of the Company of a plan or proposal for the liquidation or dissolution of the
Company.

“Change of Control Offer” has the meaning assigned to that term in the Indenture governing the Notes.

“Change of Control Repurchase Event” means the occurrence of both a Change of Control and a Ratings Event.
“Investment Grade” means (1) BBB- (with a stable outlook) or above, in the case of S&P (or its equivalent under any
successor rating categories of S&P) and Baa3 (with a stable outlook) or above, in the case of Moody’s (or its
equivalent under any successor rating categories of Moody’s), or (2) the equivalent in respect of the Rating Category of
any Rating Agencies.

“Moody’s” means Moody’s Investors Service, Inc.

“Rating Agencies” means (1) S&P and Moody’s or (2) if S&P or Moody’s or both of them are not making ratings publicly
available, a nationally recognized statistical rating organization within the meaning of Rule 15¢3-1(c)(2) under the
Exchange Act, as the case may be, selected by the Company, which will be substituted for S&P or Moody’s or both, as
the case may be.

“Rating Category” means (1) with respect to S&P, any of the following categories: AAA, AA, A, BBB, BB, B, CCC,
CC, C and D (or equivalent successor categories); (ii) with respect to Moody’s, any of the following categories: Aaa,
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(iii) the equivalent of any such category of S&P or Moody’s used by another Rating Agency. In determining whether
the rating of a series of Notes has decreased by one or more gradations, gradations within Rating Categories (+ and-
for S&P; 1, 2 and 3 for Moody’s; or the equivalent gradations for another Rating Agency) shall be taken into account
(e.g., with respect to S&P, a decline in rating from BB+ to BB, as well as from BB- to B+, will constitute a decrease
of one gradation).

“Ratings Event” means (i) if the applicable series of Notes are rated by one or both Rating Agencies as Investment
Grade, a decrease in the rating of the applicable series of Notes so that such Notes are rated below Investment Grade
by both Rating Agencies, (ii) if the applicable series of Notes are rated below Investment Grade by both Rating
Agencies, a decrease of one or more gradations (including gradations within Rating Categories as well as between
Rating Categories) in the rating of the applicable series of Notes by both Rating Agencies or (iii) a withdrawal of the
rating of the Notes by both Rating Agencies, in each case, directly as a result of a Change of Control; provided,
however, that such decrease or withdrawal occurs on, or within 30 days following, the earlier of (x) the occurrence of
a Change of Control or (y) the date of public notice of the occurrence of a Change of Control or of the intention by the
Company, or a stockholder of the Company, as applicable, to effect a Change of Control, which period shall be
extended so long as the rating of the applicable series of Notes relating to the Change of Control as noted by the
Rating Agency is under publicly announced consideration for downgrade by the applicable Rating Agency.

“S&P” means Standard & Poor’s Ratings Group.

The provisions described above that require the Company to make a Change of Control Offer following a Change of
Control Repurchase Event will be applicable whether or not any other provisions of the Indenture are applicable.
Except as described above with respect to a Change of Control Repurchase Event, the Indenture does not contain
provisions that permit the holders of the Notes to require that the Company repurchase or redeem the Notes in the
event of a takeover, recapitalization or similar transaction.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of “all or substantially all” of the properties or assets of the Company and its Subsidiaries taken as a
whole. Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise
established definition of the phrase under applicable law. Accordingly, the ability of a holder of Notes to require the
Company to repurchase its Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all
of the assets of the Company and its Subsidiaries taken as a whole to another Person or group may be uncertain.

The agreements governing the Company’s other Indebtedness contain, and future agreements may contain, prohibitions
of certain events, including events that would constitute a Change of Control and repurchases of or other prepayments
in respect of the Notes. The exercise by the holders of Notes of their right to require the Company to repurchase the
Notes upon a Change of Control Repurchase Event could cause a default under these other agreements, even if the
Change of Control Repurchase Event itself does not, due to the financial effect of such repurchases on the Company.
In the event a Change of Control Repurchase Event occurs at a time when the Company is prohibited from purchasing
Notes, the Company could attempt to refinance the borrowings that contain such prohibition. If the Company does not
repay those borrowings, the Company will remain prohibited from purchasing Notes. In that case, the Company’s
failure to purchase tendered Notes would constitute an Event of Default under the Indenture which could, in turn,
constitute a default under the other indebtedness. Finally, the Company’s ability to pay cash to the holders of Notes
upon a repurchase may be limited by the Company’s then existing financial resources. See “Risk Factors — Risks Relating
to Our Indebtedness and the Notes — We may not have sufficient funds to repurchase the Notes or any of our other
securities upon a change of control repurchase event.”

If holders of not less than 90% in aggregate principal amount of the outstanding Notes of a particular series tender and
do not withdraw such Notes in a Change of Control Offer and the Company, or any third party making a Change of
Control Offer in lieu of the Company as described above, purchases all of the Notes of such series validly tendered
and not withdrawn by such holders, the Company or such third party will have the right, upon not less than 15 nor
more than 60 days’ prior notice, given not more than 30 days following such purchase pursuant to the Change of
Control Offer described above, to redeem all Notes of such series that remain outstanding following such purchase at
a price in cash equal to the Change of Control Payment plus, to the extent not included in the Change of Control
Payment, accrued and unpaid interest, if any, thereon, to, but not including, the redemption date.
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Future Subsidiary Guarantees

None of the Company’s Subsidiaries will Guarantee the Notes on the Issue Date. Except under the limited
circumstances described under “Certain Covenants — Limitation on Subsidiary Debt” below, no Subsidiary will be
required to be a Subsidiary Guarantor in the future. The operations of the Company are conducted through its
Subsidiaries and, therefore, the Company depends on the cash flow of its Subsidiaries to meet its obligations,
including its obligations under the Notes. The Notes will be effectively subordinated in right of payment to all
Indebtedness and other liabilities and commitments (including trade payables and lease obligations) of the Company’s
Subsidiaries, except to the extent any such Subsidiary becomes a Subsidiary Guarantor. Any right of the Company to
receive assets of any of its Subsidiaries upon the Subsidiary’s liquidation or reorganization (and the consequent right of
the Holders of the Notes to participate in those assets) will be effectively subordinated to the claims of that
Subsidiary’s creditors, except to the extent that the Company is itself recognized as a creditor of the Subsidiary, in
which case the claims of the Company would still be subordinate in right of payment to any security in the assets of
the Subsidiary and any Indebtedness of the Subsidiary senior to that held by the Company.

Any future Subsidiary Guarantees required to guarantee the Notes pursuant to the covenant described under “Certain
Covenants — Limitation on Subsidiary Debt” will be joint and several obligations of the Subsidiary Guarantors. The
obligations of any future Subsidiary Guarantor under its Subsidiary Guarantee will be limited as necessary to prevent
that Subsidiary Guarantee from constituting a fraudulent conveyance under applicable law.

Any future Subsidiary Guarantor may not merge or consolidate with, or sell, convey, assign, transfer, lease or
otherwise dispose of all or substantially all of its properties or assets taken as a whole, in one or more related
transactions, to another Person, unless:

ey

(A) the Subsidiary Guarantor is the surviving entity or (B) the entity (if other than the Subsidiary) formed by the
consolidation or into which the Subsidiary Guarantor is merged or the entity that acquires all or substantially all of the
properties and assets of the Subsidiary Guarantor expressly assumes all the obligations of that Subsidiary Guarantor
under its Subsidiary Guarantee and the indenture; and

2
immediately thereafter, no Event of Default (and no event that, after notice or lapse of time, or both, would become an
Event of Default) has occurred and is continuing.

The Subsidiary Guarantee of any future Subsidiary Guarantor will be automatically released:

ey

in connection with any sale or other disposition of all or substantially all of the assets of a Subsidiary Guarantor, by
way of merger, consolidation or otherwise, to a Person that is not (either before or after giving effect to such
transaction) the Company or a Subsidiary of the Company;

(@)

in connection with any sale or other disposition of Capital Stock of a Subsidiary Guarantor to a Person that is not
(either before or after giving effect to such transaction) the Company or a Subsidiary of the Company, if the
Subsidiary Guarantor ceases to be a Subsidiary of the Company as a result of the sale or other disposition;

3)
upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture as provided below under the
caption “Satisfaction and Discharge of the Indenture; Defeasance;” or

(C))

upon the release or discharge of the Guarantee by such Subsidiary Guarantor of all Indebtedness of the Company or
any Subsidiary or the repayment of all such Indebtedness, in each case, which resulted in an obligation to provide a
Subsidiary Guarantee.
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Certain Covenants

Set forth below are summaries of certain covenants applicable to the Notes contained in the Indenture.
Limitation on Liens

The Company will not, nor will it permit any of its Subsidiaries to, create, incur or assume any Lien (other than

Permitted Liens) that secures any Indebtedness on any properties or assets of the Company or
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such Subsidiary, without securing the Notes and any Subsidiary Guarantees (together with, at the option of the
Company, any other Indebtedness of the Company or such Subsidiary ranking equally in right of payment with the
Notes and any Subsidiary Guarantees) equally and ratably with or, at the option of the Company, prior to, such other
Indebtedness for so long as such other Indebtedness is so secured. Any Lien that is granted to secure the Notes and
any Subsidiary Guarantees under this covenant shall be automatically released and discharged at the same time as the
release of the Lien that gave rise to the obligation to secure the Notes and any Subsidiary Guarantees under this
covenant.

“Lien” means any mortgage, deed of trust, pledge, lien, security interest or other encumbrance (including, without
limitation, any conditional sale or other title retention agreement or lease in the nature thereof, and any filing or
agreement to give a lien or file a financing statement as a debtor under the Uniform Commercial Code or any similar
statute, other than to reflect ownership by a third party of property leased to the Company under a lease which is not in
the nature of a conditional sale or title retention agreement).

“Permitted Liens” means:

(1)

Liens securing Indebtedness on any properties or assets of the Company or any Subsidiary used or useful in a Related
Business existing at the time of its acquisition and Liens created contemporaneously with or within 270 days after (or
created pursuant to firm commitment financing arrangements obtained within that period) the later of (a) the
acquisition or completion of construction or completion of reconstruction, renovation, remodeling, expansion or
improvement (each, an “improvement”) of such properties or assets or (y) the placing in operation of such properties or
assets after the acquisition or completion of any such construction or improvement;

2

Liens on properties or assets or shares of Capital Stock or Indebtedness of a Person existing at the time it is merged,
combined or amalgamated with or into or consolidated with, or its assets or Capital Stock are acquired by, the
Company or any of its Subsidiaries or it otherwise becomes a Subsidiary of the Company; provided, however, that in
each case (a) the Indebtedness secured by such Lien was not incurred in contemplation of such merger, combination,
amalgamation, consolidation, acquisition or transaction in which such Person becomes a Subsidiary of the Company
and (b) such Lien extends only to the properties or assets or shares of Capital Stock or Indebtedness of such Person
(and Subsidiaries of such Person);

3)

Liens securing Indebtedness in favor of the Company and/or one or more of its Subsidiaries;

(C))

Liens in favor of or required by a governmental unit in any relevant jurisdiction, including any departments or
instrumentality thereof, to secure payments under any contract or statute, or to secure debts incurred in financing the
acquisition or construction of or improvements or alterations to property subject thereto;

®)

Liens in favor of any customer arising in respect of and not exceeding the amount of performance deposits and partial,
progress, advance or other payments by that customer for goods produced or services rendered to that customer in the
ordinary course of business and consignment arrangements (whether as consignor or as consignee) or similar
arrangements for the sale or purchase of goods in the ordinary course of business;

(6)

Liens existing on the Issue Date;

(7
Liens to secure any extension, renewal, refinancing, refunding or replacement (or successive extensions, renewals,
refinancings, refundings or replacements), in whole or in part, of any Indebtedness secured by Liens referred to in
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clauses (1) through (6) above or Liens created in connection with any amendment, consent or waiver relating to such
Indebtedness, so long as (a) such Lien is limited to all or part of substantially the same property or assets which
secured the Lien extended, renewed, refinanced, refunded or replaced and (b) the amount of Indebtedness secured is
not increased (other than by the amount equal to any costs, expenses, premiums, fees or prepayment penalties incurred
in connection with any extension, renewal, refinancing, refunding or replacement);
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®)

Liens in respect of cash in connection with the operation of cash management programs and Liens associated with the
discounting or sale of letters of credit and customary rights of set off, banker’s Lien, revocation, refund or chargeback
or similar rights under deposit disbursement, concentration account agreements or under the Uniform Commercial
Code or arising by operation of law;

©)

Liens resulting from the deposit of funds or evidences of Indebtedness in trust for the purpose of defeasing or
effecting a satisfaction and discharge of any Indebtedness of the Company or any of its Subsidiaries, and legal or
equitable encumbrances deemed to exist by reason of negative pledges;

(10)

Liens securing Indebtedness, that when taken together with the principal amount of all Indebtedness then outstanding
and incurred pursuant to clause (17) under the “— Limitation on Subsidiary Debt” covenant and secured pursuant to this
clause (10), not to exceed an aggregate principal amount of $150.0 million, as of the date such Indebtedness is
incurred;

a1

Liens imposed by law, such as carriers’, warehousemen’s and mechanic’s Liens and other similar Liens arising in the
ordinary course of business, Liens in connection with legal proceedings and Liens arising solely by virtue of any
statutory or common law provision relating to banker’s Liens, rights of set-off or similar rights and remedies as to
deposit accounts or other funds maintained with a creditor depository institution;

12)
Liens for taxes, assessments or other governmental charges not yet overdue for a period of more than 90 days or
subject to penalties for non-payment or which are being contested in good faith by appropriate proceedings;

(13)

Liens to secure the performance of bids, trade or commercial contracts, government contracts, purchase, construction,
sales and servicing contracts (including utility contracts), leases, statutory obligations, surety, stay, customs, revenue
and appeal bonds, performance bonds and other obligations of a like nature, in each case in the ordinary course of
business and to secure letters of credit, Guarantees, bonds or other sureties given in connection with the foregoing or
in connection with workers’ compensation, unemployment insurance, general insurance and other insurance laws and
old age pensions and or other types of social security or retirement or similar laws and regulations;

(14)

Liens on stock, partnership or other equity interests in any joint venture of the Company or any of its Subsidiaries or
in any Subsidiary of the Company that owns an equity interest in a joint venture to secure Indebtedness contributed or
advanced solely to that joint venture; provided that, in each case, the Indebtedness secured by such Lien is not secured
by a Lien on any other property of the Company or any Subsidiary of the Company;

15)

Liens and deposits securing netting services, business credit card programs, overdraft protection and other treasury,
depository and cash management services or incurred in connection with any automated clearing-house transfers of
funds or other fund transfer or payment processing services;

(16)

minor survey exceptions, ground leases, easements, rights of way, minor encroachments, protrusions, municipal and
zoning and building ordinances and similar charges, encumbrances, title defects or other irregularities, governmental
restrictions on the use of property or conduct of business, and Liens in favor of governmental authorities and public
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utilities, that do not materially interfere with the ordinary course of business of the Company and its Subsidiaries,
taken as a whole;

a7

Liens encumbering customary initial deposits and margin deposits, and other Liens that are incurred in the ordinary
course of business, in each case, securing Indebtedness under Hedging Obligations not entered into for speculative
investment purposes and designed to protect the Company or any of its Subsidiaries from fluctuations in interest rates,
currencies or the price of commodities or securities;
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(18)

leases, licenses, subleases and sublicenses of assets (including, without limitation real property and intellectual
property rights) that do not materially interfere with the ordinary conduct of business of the Company or any of its
Subsidiaries;

(19)

judgment Liens not giving rise to an Event of Default, and Liens securing appeal or surety bonds related to such
judgment, so long as any appropriate legal proceedings that may have been duly initiated for the review of such
judgment have not been finally terminated or the period within which such proceedings may be initiated has not
expired;

(20)
Liens arising from Uniform Commercial Code financing statement filings regarding operating leases entered into by
the Company and its Subsidiaries in the ordinary course of business;

21

Liens on specific items of inventory or other goods and proceeds of any Person securing such Person’s obligations in
respect of bankers’ acceptances issued or created for the account of such Person to facilitate the purchase, shipment or
storage of such inventory or other goods;

(22)
Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in
connection with importation of goods;

(23)
Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale or purchase of
goods entered into by the Company or any of its Subsidiaries in the ordinary course of business;

(24)

Liens on funds of the Company or any Subsidiary held in deposit accounts with third party providers of payment
services securing credit card charge-back reimbursement and similar cash management obligations of the Company or
the Subsidiaries;

(25)
Liens of a collecting bank arising in the ordinary course of business under Section 4-208 of the Uniform Commercial
Code in effect in the relevant jurisdiction covering only the items being collected upon;

(26)
Liens arising by operation of law or contract on insurance policies and the proceeds thereof to secure premiums
thereunder;

27)
Liens on insurance policies and proceeds of insurance policies (including rebates of premiums) securing Indebtedness
incurred to finance the payment of premiums on the insurance policies subject to such Liens;

(28)
statutory, common law or contractual Liens of landlords;

(29)
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Liens on any cash earnest money deposit made by the Company or any Subsidiary in connection with any letter of
intent or acquisition agreement;

(30)
Liens in favor of credit card processors granted in the ordinary course of business;

€2y
Liens securing cash management obligations incurred in the ordinary course of business;

(32)
Liens on assets of any Insurance Subsidiaries securing obligations under transactions entered into in connection with
Permitted Portfolio Investments; or

(33)
Liens securing Indebtedness of any Subsidiary that is permitted pursuant to clauses (15) or (16) of the second
paragraph of the covenant described under “— Limitation on Subsidiary Debt.”

Any Lien permitted under clauses (1) through (33) above that secures Indebtedness shall also be permitted to secure
any principal, interest, penalties, fees, indemnifications, reimbursements (including, without limitation, reimbursement
obligations with respect to le