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an offer to sell these Securities, and we are not soliciting offers to buy these Securities in any state where the offer or
sale is not permitted.
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Preliminary Terms Supplement

UBS AG Trigger Phoenix Autocallable Optimization Securities

UBS AG $ Securities Linked to the common stock of QUALCOMM Incorporated due on or about March 30, 2021

Indicative Terms

Issuer UBS AG, London Branch
$10.00 per security. The Securities are offered at a minimum investment of 100 Securities at
Principal Amount $10.00 per Security (representing a $1,000 investment) and integral multiples of $10.00 in
excess thereof.
Term Approximately 24 months, unless called earlier.
Underlying Asset The common stock of QUALCOMM Incorporated
Contingent Coupon If the closing price of the underlying asset is equal to or greater than the coupon barrier on

any observation date, UBS will pay you the contingent coupon applicable to such
observation date.

If the closing price of the underlying asset is less than the coupon barrier on any observation
date, the contingent coupon applicable to such observation date will not be payable and
UBS will not make any payment to you on the relevant coupon payment date.

The contingent coupon will be a fixed amount based upon equal quarterly installments at the
per annum contingent coupon rate. Contingent coupons are not guaranteed and UBS will not
pay you the contingent coupon for any observation date on which the closing price of the
underlying asset is less than the coupon barrier. The table below sets forth each observation
date and a hypothetical contingent coupon for the Securities. The table below assumes a
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contingent coupon rate of 8.58% per annum. The actual contingent coupon rate will be set at
the time the trade is placed on the trade date. Amounts in the table below may have been
rounded for ease of analysis.

Observation Date* Contingent Coupon (per security)
25-Jun-2019 $0.2145
25-Sep-2019 $0.2145
26-Dec-2019 $0.2145
25-Mar-2020 $0.2145
25-Jun-2020 $0.2145
25-Sep-2020 $0.2145
28-Dec-2020 $0.2145
25-Mar-2021 $0.2145

*QObservation dates are subject to the market disruption event provisions set forth in the
accompanying product supplement.
Contingent Coupon  8.58% to 9.04% per annum (or approximately 2.145% to 2.260% per outstanding quarter). The
Rate actual contingent coupon rate will be set at the time the trade is placed on the trade date.
The Securities will be called automatically if the closing price of the underlying asset on any
observation date is equal to or greater than the initial price. If the Securities are called on any
Automatic Call observation date, UBS will pay you on the corresponding coupon payment date a cash payment
Feature per Security equal to your principal amount plus the contingent coupon otherwise due on such
date pursuant to the contingent coupon feature. No further amounts will be owed to you under
the Securities.
If the Securities are not called and the final price is equal to or greater than the trigger price and
coupon barrier, UBS will pay you a cash payment per Security on the maturity date equal to
your principal plus the contingent coupon otherwise due on the maturity date.
Payment at Maturity
(per Security) If the Securities are not called and the final price is less than the trigger price, UBS will pay you
a cash payment on the maturity date of significantly less than the principal amount, if anything,
resulting in a loss of principal that is proportionate to the decline of the underlying asset, for an
amount equal to $10 + ($10 x underlying return).
Final Price — Initial Price
Underlying Return
Initial Price

UBS AG $ Securities Linked to the common stock of QUALCOMM Incorporated due on or about March 3022021
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On any trading day, the last reported sale price (or, in the case of NASDAQ, the official closing
Closing Price price) of the underlying asset during the principal trading session on the principal national
securities exchange on which it is listed for trading, as determined by the calculation agent.
The closing price of the underlying asset on the trade date, as determined by the calculation
Initial Price agent and as may be adjusted in the case of certain corporate events, as described in the
accompanying product supplement.
Both 70.00% of the initial price of the underlying asset, as determined by the calculation

ngf:; Price/Coupon agent and as may be adjusted in the case of certain corporate events, as described in the
accompanying product supplement.
The closing price of the underlying asset on the final valuation date, as determined by the

Final Price calculation agent and subject to adjustments in the case of certain corporate events, as
described in the accompanying product supplement.

Trade Date March 25, 2019

Settlement Date March 27, 2019

March 25, 2021. The final valuation date may be subject to postponement in the event of a
market disruption event, as described in the accompanying product supplement.

March 30, 2021. The maturity date may be subject to postponement in the event of a market
disruption event, as described in the accompanying product supplement.

Three business days following each observation date, except the coupon payment date for
the final valuation date will be the maturity date.

Final Valuation Date
Maturity Date

Coupon Payment Dates

CUSIP [ ]
ISIN [ ]
Valoren [ ]

The estimated initial value based on an issuance size of approximately $100,000 of the Securities as of the trade date
is expected to be between 93.75% and 96.25% of the issue price to the public for Securities linked to the underlying
asset. The range of the estimated initial value of the Securities was determined on the date of this preliminary terms
supplement by reference to UBS’ internal pricing models, inclusive of the internal funding rate. For more information
about secondary market offers and the estimated initial value of the Securities, see “Key Risks - Fair value
considerations” and “Key Risks - Limited or no secondary market and secondary market price considerations” in this
preliminary terms supplement.

Notice to investors: the Securities are significantly riskier than conventional debt instruments. The issuer is not
necessarily obligated to repay the full principal amount of the Securities at maturity, and the Securities may
have the same downside market risk as the underlying asset. This market risk is in addition to the credit risk
inherent in purchasing a debt obligation of UBS. You should not purchase the Securities if you do not
understand or are not comfortable with the significant risks involved in investing in the Securities.

You should carefully consider the risks described under “Key Risks” in this preliminary terms supplement,
under '"'Key Risks'' beginning on page 3 of the prospectus supplement and under ‘‘Risk Factors’’ beginning on
page PS-9 of the accompanying product supplement before purchasing any Securities. Events relating to any of
those risks, or other risks and uncertainties, could adversely affect the market value of, and the return on, your
Securities. You may lose a significant portion or all of your initial investment in the Securities. The Securities
will not be listed or displayed on any securities exchange or any electronic communications network.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these Securities or passed upon the adequacy or accuracy of this preliminary terms supplement, the
previously delivered prospectus supplement, the accompanying product supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

The Securities are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

UBS AG $ Securities Linked to the common stock of QUALCOMM Incorporated due on or about March 3032021
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See ""Additional Information about UBS and the Securities' in this preliminary terms supplement. The
Securities we are offering will have the terms set forth in the Prospectus Supplement dated November 1, 2018
relating to the Securities, the accompanying product supplement, the accompanying prospectus and this
preliminary terms supplement.

Offering of Securities Issue Price to Public  Underwriting Discount Proceeds to UBS AG
Per Per Per
Total Security Total Security Total Security

Securities linked to the common stock

of QUALCOMM Incorporated $ 100% $ 1.50% $ 98.50%

UBS Financial Services Inc. UBS Investment Bank

Additional Information About UBS and the Securities

UBS has filed a registration statement (including a prospectus, as supplemented by a product supplement and a
prospectus supplement for the Securities) with the Securities and Exchange Commission, or SEC, for the offering for
which this preliminary terms supplement relates. Before you invest, you should read these documents and any other
documents relating to the Securities that UBS has filed with the SEC for more complete information about UBS and
this offering. You may obtain these documents for free from the SEC website at www.sec.gov. Our Central Index
Key, or CIK, on the SEC website is 0001114446.

You may access these documents on the SEC website at www.sec.gov as follows:

* Prospectus supplement dated November 1, 2018:

http://www.sec.gov/Archives/edgar/data/1114446/000091412118002132/ub46175276-424b2 .htm
* Market-Linked Securities product supplement dated October 31, 2018:

http://www.sec.gov/Archives/edgar/data/1114446/000091412118002085/ub47016353-424b2.htm
* Prospectus dated October 31, 2018:

http://www.sec.gov/Archives/edgar/data/1114446/000119312518314003/d612032d424b3 .htm

References to “UBS,” “we,” “our” and “us” refer only to UBS AG and not to its consolidated subsidiaries. In this
document, “Trigger Phoenix Autocallable Optimization Securities” or the “Securities” refer to the Securities that are
offered hereby. Also, references to the “prospectus supplement” mean the UBS prospectus supplement, dated
November 1, 2018, references to "Market-Linked Securities product supplement” mean the UBS product supplement,
dated October 31, 2018, relating to the Securities generally, and references to the “accompanying prospectus” mean
the UBS prospectus titled "Debt Securities and Warrants", dated October 31, 2018.

UBS Financial Services Inc. 4
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This preliminary terms supplement, together with the documents listed above, contains the terms of the Securities and
supersedes all other prior or contemporaneous oral statements as well as any other written materials including
preliminary or indicative pricing terms, correspondence, trade ideas, structures for implementation, sample structures,
brochures or other educational materials of ours. You should carefully consider, among other things, the matters set
forth in “Key Risks” and in “Risk Factors” in the accompanying product supplement, as the Securities involve risks not
associated with conventional debt securities. We urge you to consult your investment, legal, tax, accounting and other
advisors before deciding to invest in the Securities

UBS reserves the right to change the terms of, or reject any offer to purchase, the Securities prior to their issuance. In
the event of any changes to the terms of the Securities, UBS will notify you and you will be asked to accept such
changes in connection with your purchase. You may also choose to reject such changes in which case UBS may reject
your offer to purchase.

Key Risks

An investment in the Securities involves significant risks. Some of the risks that apply to the Securities are
summarized here and are comparable to the corresponding risks discussed in the "Key Risks" section of the prospectus
supplement, but we urge you to read the more detailed explanation of risks relating to the Securities generally in ‘‘Risk
Factors’ section of the accompanying product supplement. We also urge you to consult your investment, legal, tax,
accounting and other advisors before you invest in the Securities.

Risk of loss at maturity - The Securities differ from ordinary debt securities in
that UBS will not necessarily pay the full principal amount of the Securities at
maturity. If the Securities are not called, UBS will repay you the principal
amount of your Securities in cash only if the final price of the underlying asset

. is equal to or greater than the trigger price and will only make such payment at
maturity. If the Securities are not called and the final price is less than the
trigger price, you will be fully exposed to the negative underlying return and
lose a significant portion or all of your initial investment in an amount
proportionate to the decline in the price of the underlying asset.

The contingent repayment of your principal applies only at maturity - You
should be willing to hold your Securities to maturity. If you are able to sell your

. Securities prior to maturity in the secondary market, you may have to sell them
at a loss relative to your initial investment even if the then-current underlying
asset price is equal to or greater than the trigger price at that time.

. You may not receive any contingent coupons - UBS will not necessarily pay
periodic contingent coupons on the Securities. If the closing price of the
underlying asset on an observation date is less than the coupon barrier, UBS will
not pay you the contingent coupon applicable to such observation date. If the
closing price of the underlying asset is less than the coupon barrier on each of
the observation dates, UBS will not pay you any contingent coupons during the
term of, and you will not receive a positive return on, your Securities. Generally,
this non-payment of the contingent coupon coincides with a period of greater
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risk of principal loss on your Securities.

Your potential return on the Securities is limited and you will not
participate in any appreciation of the underlying asset - The return potential
of the Securities is limited to the contingent coupon rate, regardless of the
appreciation of the underlying asset. In addition, the total return on the
Securities will vary based on the number of observation dates on which the
requirements of the contingent coupon have been met prior to maturity or an
automatic call. Further, if the Securities are called due to the automatic call
feature, you will not receive any contingent coupons or any other payment in
respect of any observation dates after the applicable call settlement date. Since
the Securities could be called as early as the first observation date, the total
return on the Securities could be minimal. If the Securities are not called, you
will not participate in any appreciation in the price of the underlying asset even
though you will be subject to the underlying asset’s risk of decline. As a result,
the return on an investment in the Securities could be less than the return on a
direct investment in the underlying asset.

Higher contingent coupon rates are generally associated with a greater risk
of loss - Greater expected volatility with respect to the underlying asset reflects
a higher expectation as of the trade date that the price of such underlying asset
could close below its trigger price on the final valuation date of the Securities.
This greater expected risk will generally be reflected in a higher contingent
coupon rate for that Security. However, an underlying asset’s volatility can
change significantly over the term of the Securities and the price of the
underlying asset for your Securities could fall sharply, which could result in a
significant loss of principal.

Reinvestment risk - The Securities will be called automatically if the closing
price of the underlying asset is equal to or greater than the initial price on any
observation date. In the event that the Securities are called prior to maturity,
there is no guarantee that you will be able to reinvest the proceeds from an
investment in the Securities at a comparable rate of return for a similar level of
risk. To the extent you are able to reinvest such proceeds in an investment
comparable to the Securities, you will incur transaction costs and the original
issue price for such an investment is likely to include certain built-in costs such
as dealer discounts and hedging costs.

Greater expected volatility generally indicates an increased risk of loss at
maturity - Volatility” refers to the frequency and magnitude of changes in the
price of the underlying asset. The greater the expected volatility of the
underlying asset as of the trade date, the greater the expectation is as of the trade
date that the closing price of the underlying asset could be less than the coupon
barrier on any observation date and that the final price of the underlying asset
could be less than the trigger price on the final valuation date and, as a
consequence, indicates an increased risk of loss. However, the underlying asset’s
volatility can change significantly over the term of the Securities, and a
relatively lower coupon barrier and/or trigger price may not necessarily indicate
that the Securities have a greater likelihood of a return of principal at maturity.
You should be willing to accept the downside market risk of the underlying
asset and the potential to lose a significant portion or all of your initial
investment.

Credit risk of UBS - The Securities are unsubordinated, unsecured debt
obligations of the issuer, UBS, and are not, either directly or indirectly, an
obligation of any third party. Any payment to be made on the Securities,
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including any repayment of principal, depends on the ability of UBS to satisfy
its obligations as they come due. As a result, the actual and perceived
creditworthiness of UBS may affect the market value of the Securities and, in
the event UBS were to default on its obligations, you may not receive any
amounts owed to you under the terms of the Securities and you could lose your
entire investment.
Market risk - The price of the underlying asset can rise or fall sharply due to
factors specific to that underlying asset and (i) in the case of common stock or
American depositary receipts, its issuer (the "underlying asset issuer") or (ii) in
the case of an exchange traded fund, the securities, futures contracts or physical
commodities constituting the assets of that underlying asset. These factors
include price volatility, earnings, financial conditions, corporate, industry and

. regulatory developments, management changes and decisions and other events,
as well as general market factors, such as general market volatility and levels,
interest rates and economic and political conditions. You, as an investor in the
Securities, should make your own investigation into the underlying asset issuer
and the underlying asset for your Securities. We urge you to review financial
and other information filed periodically by the underlying asset issuer with
the SEC.

*Fair value considerations.

The issue price you pay for the Securities will exceed their estimated initial value - The issue price you pay
for the Securities will exceed their estimated initial value as of the trade date due to the inclusion in the issue
price of the underwriting discount, hedging costs, issuance costs and projected profits. As of the close of the
relevant markets on the trade date, we will determine the estimated initial value of the Securities by reference to
our internal pricing models and it will be set forth in the final terms supplement. The pricing models used to
,determine the estimated initial value of the Securities incorporate certain variables, including the price, volatility
and expected dividends on the underlying asset, prevailing interest rates, the term of the Securities and our
internal funding rate. Our internal funding rate is typically lower than the rate we would pay to issue conventional
fixed or floating rate debt securities of a similar term. The underwriting discount, hedging costs, issuance costs,
projected profits and the difference in rates will reduce the economic value of the Securities to you. Due to these
factors, the estimated initial value of the Securities as of the trade date will be less than the issue price you pay for
the Securities.
The estimated initial value is a theoretical price; the actual price that you
may be able to sell your Securities in any secondary market (if any) at any
time after the trade date may differ from the estimated initial value - The
value of your Securities at any time will vary based on many factors, including
the factors described above and in “- Market risk” above and is impossible to
predict. Furthermore, the pricing models that we use are proprietary and rely in
part on certain assumptions about future events, which may prove to be
incorrect. As a result, after the trade date, if you attempt to sell the Securities in
the secondary market, the actual value you would receive may differ, perhaps
materially, from the estimated initial value of the Securities determined by
reference to our internal pricing models. The estimated initial value of the
Securities does not represent a minimum or maximum price at which we or any
of our affiliates would be willing to purchase your Securities in any secondary
market at any time.
. Our actual profits may be greater or less than the differential between the
estimated initial value and the issue price of the Securities as of the trade
date - We may determine the economic terms of the Securities, as well as
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hedge our obligations, at least in part, prior to pricing the Securities on the trade
date. In addition, there may be ongoing costs to us to maintain and/or adjust
any hedges and such hedges are often imperfect. Therefore, our actual profits
(or potentially, losses) in issuing the Securities cannot be determined as of the
trade date and any such differential between the estimated initial value and the
issue price of the Securities as of the trade date does not reflect our actual
profits. Ultimately, our actual profits will be known only at the maturity of the
Securities.

*Limited or no secondary market and secondary market price considerations.

UBS Investment Bank

There may be little or no secondary market for the Securities - The
Securities will not be listed or displayed on any securities exchange or any
electronic communications network. There can be no assurance that a
secondary market for the Securities will develop. UBS Securities LLC and its
affiliates may make a market in each offering of the Securities, although they
are not required to do so and may stop making a market at any time. If you are
able to sell your Securities prior to maturity, you may have to sell them at a
substantial loss. The estimated initial value of the Securities does not represent
a minimum or maximum price at which we or any of our affiliates would be
willing to purchase your Securities in any secondary market at any time.

The price at which UBS Securities LLC and its affiliates may offer to buy
the Securities in the secondary market (if any) may be greater than UBS’
valuation of the Securities at that time, greater than any other secondary
market prices provided by unaffiliated dealers (if any) and, depending on
your broker, greater than the valuation provided on your customer
account statements - For a limited period of time following the issuance of the
Securities, UBS Securities LLC or its affiliates may offer to buy or sell such
Securities at a price that exceeds (i) our valuation of the Securities at that time
based on our internal pricing models, (ii) any secondary market prices provided
by unaffiliated dealers (if any) and (iii) depending on your broker, the valuation
provided on customer account statements. The price that UBS Securities LLC
may initially offer to buy such Securities following issuance will exceed the
valuations indicated by our internal pricing models due to the inclusion for a
limited period of time of the aggregate value of the underwriting discount,
hedging costs, issuance costs and theoretical projected trading profit. The
portion of such amounts included in our price will decline to zero on a straight
line basis over a period ending no later than the date specified under
“Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets
(if any).” Thereafter, if UBS Securities LLC or an affiliate makes secondary
markets for the Securities, it will do so at prices that reflect our estimated value
determined by reference to our internal pricing models at that time. The
temporary positive differential relative to our internal pricing models arises
from requests from and arrangements made by UBS Securities LLC with the
selling agents of structured debt securities such as the Securities. As described
above, UBS Securities LLC and its affiliates are not required to make a market
for the Securities and may stop making a market at any time. The price at
which UBS Securities LLC or an affiliate may make secondary markets at any
time (if at all) will also reflect its then current bid-ask spread for similar sized
trades of structured debt securities. UBS Financial Services Inc. and UBS
Securities LL.C reflect this temporary positive differential on their customer
statements. Investors should inquire as to the valuation provided on customer
account statements provided by unaffiliated dealers.
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Price of Securities prior to maturity - The market price of the Securities will

be influenced by many unpredictable and interrelated factors, including the

price of the underlying asset; the volatility of the underlying asset; the dividend
. rate paid on the underlying asset; the time remaining to the maturity of the
Securities; interest rates in the markets; geopolitical conditions and economic,
financial, political, force majeure and regulatory or judicial events; the
creditworthiness of UBS and the then current bid-ask spread for the Securities.
Impact of fees and the use of internal funding rates rather than secondary
market credit spreads on secondary market prices - All other things being
equal, the use of the internal funding rates described above under ““- Fair value
considerations” as well as the inclusion in the issue price of the underwriting
discount, hedging costs, issuance costs and any projected profits are, subject to
the temporary mitigating effect of UBS Securities LLC’s and its affiliates’
market making premium, expected to reduce the price at which you may be
able to sell the Securities in any secondary market.

Owning the Securities is not the same as owning the underlying asset - The return on your Securities may not
reflect the return you would realize if you actually owned the underlying asset. For instance, you will not receive or

*be entitled to receive any dividend payments or other distributions on the underlying asset over the term of your
Securities. Furthermore, the underlying asset may appreciate substantially during the term of your Securities and
you will not participate in such appreciation.

No assurance that the investment view implicit in the Securities will be successful - It is impossible to predict
whether and the extent to which the price of the underlying asset will rise or fall. The price of the underlying asset

*will be influenced by complex and interrelated political, economic, financial and other factors that affect the
underlying asset issuer. You should be willing to accept the risks of owning equities in general and the underlying
asset in particular, and the risk of losing a significant portion or all of your initial investment.

There is no affiliation between the underlying asset issuer, or for Securities linked to exchange traded funds,
the issuers of the constituent stocks comprising the underlying asset (the ''underlying asset constituent stock
issuers''), and UBS, and UBS is not responsible for any disclosure by such issuer(s) - We and our affiliates may
currently, or from time to time in the future engage in business with the underlying asset issuer or, if applicable, any
underlying asset constituent stock issuers. However, we are not affiliated with the underlying asset issuer or any

,underlying asset constituent stock issuers and are not responsible for such issuer’s public disclosure of information,
whether contained in SEC filings or otherwise. You, as an investor in the Securities, should make your own
investigation into the underlying asset issuer or, if applicable, each underlying asset constituent stock issuer. Neither
the underlying asset issuer nor any underlying asset constituent stock issuer is involved in the Securities offered
hereby in any way and has no obligation of any sort with respect to your Securities. Such issuer(s) have no
obligation to take your interests into consideration for any reason, including when taking any corporate actions that
might affect the value of, and any amounts payable on, your Securities.

* The calculation agent can make adjustments that affect the payment to you at maturity- For certain corporate
events affecting the underlying asset, the calculation agent may make adjustments to the initial price, the coupon
barrier, the trigger price and/or the final price of the underlying asset. However, the calculation agent will not make
an adjustment in response to all events that could affect the underlying asset. If an event occurs that does not require
the calculation agent to make an adjustment, the value of the Securities may be materially and adversely affected. In
addition, all determinations and calculations concerning any such adjustments will be made by the calculation
agent. You should be aware that the calculation agent may make any such adjustment, determination or calculation
in a manner that differs from that discussed in the accompanying product supplement as necessary to achieve an
equitable result. In the case of common stock or American depositary receipts, following certain corporate events
relating to the issuer of the underlying asset where the issuer is not the surviving entity, the amount of cash you
receive at maturity may be based on the common stock or American depositary receipts of a successor to the
underlying asset issuer in combination with any cash or any other assets distributed to holders of the underlying
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asset in such corporate event. Additionally, if the issuer of the underlying asset becomes subject to (i) a
reorganization event whereby the underlying asset is exchanged solely for cash, (ii) a merger or consolidation with
UBS or any of its affiliates or (iii) an underlying asset is delisted or otherwise suspended from trading, the amount
you receive at maturity may be based on the common stock or American depositary receipts issued by another
company. In the case of an exchange traded fund, following a suspension from trading or if an exchange traded fund
is discontinued, the amount you receive at maturity may be based on a share of another exchange traded fund. The
occurrence of these corporate events and the consequent adjustments may materially and adversely affect the value
of the Securities. For more information, see the sections "General Terms of the Securities -- Antidilution
Adjustments for Securities Linked to an Underlying Asset or Equity Basket Asset" and " --Reorganization Events
for Securities Linked to an Underlying Asset or Equity Basket Asset" in the accompanying product supplement.
Regardless of the occurrence of one or more dilution or reorganization events, you should note that at maturity UBS
will pay you an amount in cash equal to your principal amount, unless the final price of the underlying asset is
below the trigger price (as such trigger price may be adjusted by the calculation agent upon occurrence of one or
more such events). Regardless of any of the events discussed above, any payment on the Securities is subject to the
creditworthiness of UBS.

Potential UBS impact on the market price of the underlying asset - Trading or transactions by UBS or its

, affiliates in the underlying asset and/or over-the-counter options, futures or other instruments with returns linked to
the performance of the underlying asset may adversely affect the market price of the underlying asset and, therefore,
the market value of, and any amounts payable on, your Securities.

Potential conflict of interest - UBS and its affiliates may engage in business with the issuer of the underlying
asset, which may present a conflict between the obligations of UBS and you, as a holder of the Securities. There are
also potential conflicts of interest between you and the calculation agent, which will be an affiliate of UBS. The
calculation agent will determine whether the final price is below the trigger price and accordingly the payment at
maturity on your Securities. The calculation agent may also postpone the determination of the final price and the
maturity date if a market disruption event occurs and is continuing on the final valuation date and may make
adjustments to the initial price, the trigger price, the coupon barrier, the final price and/or the underlying asset itself

, for certain corporate events affecting the underlying asset. For more information, see the sections "General Terms
of the Securities -- Antidilution Adjustments for Securities Linked to an Underlying Asset or Equity Basket Asset"
and " --Reorganization Events for Securities Linked to an Underlying Asset or Equity Basket Asset" in the
accompanying product supplement. As UBS determines the economic terms of the Securities, including the
contingent coupon rate, trigger price and coupon barrier, and such terms include the underwriting discount, hedging
costs, issuance costs and projected profits, the Securities represent a package of economic terms. There are other
potential conflicts of interest insofar as an investor could potentially get better economic terms if that investor
entered into exchange-traded and/or OTC derivatives or other instruments with third parties, assuming that such
instruments were available and the investor had the ability to assemble and enter into such instruments.

Potentially inconsistent research, opinions or recommendations by UBS - UBS and its affiliates publish
research from time to time on financial markets and other matters that may influence the value of the Securities, or

L express opinions or provide recommendations that are inconsistent with purchasing or holding the Securities. Any
research, opinions or recommendations expressed by UBS or its affiliates may not be consistent with each other and
may be modified from time to time without notice. Investors should make their own independent investigation of
the merits of investing in the Securities and the underlying asset to which the Securities are linked.

The Securities are not bank deposits - An investment in the Securities carries risks which are very different from

* the risk profile of a bank deposit placed with UBS or its affiliates. The Securities have different yield and/or return,
liquidity and risk profiles and would not benefit from any protection provided to deposits.

«If UBS experiences financial difficulties, FINMA has the power to open restructuring or liquidation
proceedings in respect of, and/or impose protective measures in relation to, UBS, which proceedings or
measures may have a material adverse effect on the terms and market value of the Securities and/or the
ability of UBS to make payments thereunder - The Swiss Financial Market Supervisory Authority (“FINMA”) has
broad statutory powers to take measures and actions in relation to UBS if (i) it concludes that there is justified
concern that UBS is over-indebted or has serious liquidity problems or (ii) UBS fails to fulfil the applicable capital
adequacy requirements (whether on a standalone or consolidated basis) after expiry of a deadline set by FINMA. If
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one of these pre-requisites is met, FINMA is authorized to open restructuring proceedings or liquidation
(bankruptcy) proceedings in respect of, and/or impose protective measures in relation to, UBS. The Swiss Banking
Act grants significant discretion to FINMA in connection with the aforementioned proceedings and measures. In
particular, a broad variety of protective measures may be imposed by FINMA, including a bank moratorium or a
maturity postponement, which measures may be ordered by FINMA either on a stand-alone basis or in connection
with restructuring or liquidation proceedings. The resolution regime of the Swiss Banking Act is further detailed in
the FINMA Banking Insolvency Ordinance (“BIO-FINMA”). In a restructuring proceeding, FINMA, as resolution
authority, is competent to approve the resolution plan. The resolution plan may, among other things, provide for (a)
the transfer of all or a portion of UBS’s assets, debts, other liabilities and contracts (which may or may not include
the contractual relationship between UBS and the holders of Securities) to another entity, (b) a stay (for a maximum
of two business days) on the termination of contracts to which UBS is a party, and/or the exercise of (w) rights to
terminate, (x) netting rights, (y) rights to enforce or dispose of collateral or (z) rights to transfer claims, liabilities or
collateral under contracts to which UBS is a party, (c) the conversion of UBS’s debt and/or other obligations,
including its obligations under the Securities, into equity (a “debt-to-equity”” swap), and/or (d) the partial or full
write-off of obligations owed by UBS (a “write-off”), including its obligations under the Securities. The BIO-FINMA
provides that a debt-to-equity swap and/or a write-off of debt and other obligations (including the Securities) may
only take place after (i) all debt instruments issued by UBS qualifying as additional tier 1 capital or tier 2 capital
have been converted into equity or written-off, as applicable, and (ii) the existing equity of UBS has been fully
cancelled. While the BIO-FINMA does not expressly address the order in which a write-off of debt instruments
other than debt instruments qualifying as additional tier 1 capital or tier 2 capital should occur, it states that
debt-to-equity swaps should occur in the following order: first, all subordinated claims not qualifying as regulatory
capital; second, all other claims not excluded by law from a debt-to-equity swap (other than deposits); and third,
deposits (in excess of the amount privileged by law). However, given the broad discretion granted to FINMA as the
resolution authority, any restructuring plan in respect of UBS could provide that the claims under or in connection
with the Securities will be partially or fully converted into equity or written-off, while preserving other obligations
of UBS that rank pari passu with, or even junior to, UBS’s obligations under the Securities. Consequently, holders of
Securities may lose all of some of their investment in the Securities. In the case of restructuring proceedings with
respect to a systemically important Swiss bank (such as UBS), the creditors whose claims are affected by the
restructuring plan will not have a right to vote on, reject, or seek the suspension of the restructuring plan. In
addition, if a restructuring plan has been approved by FINMA, the rights of a creditor to seek judicial review of the
restructuring plan (e.g., on the grounds that the plan would unduly prejudice the rights of holders of Securities or
otherwise be in violation of the Swiss Banking Act) are very limited. In particular, a court may not suspend the
implementation of the restructuring plan. Furthermore, even if a creditor successfully challenges the restructuring
plan, the court can only require the relevant creditor to be compensated ex post and there is currently no guidance as
to on what basis such compensation would be calculated or how it would be funded.
Dealer incentives - UBS and its affiliates act in various capacities with respect to the Securities. We and our
affiliates may act as a principal, agent or dealer in connection with the sale of the Securities. Such affiliates,
including the sales representatives, will derive compensation from the distribution of the Securities and such
,compensation may serve as an incentive to sell these Securities instead of other investments. We will pay total
underwriting compensation of 1.50% per Security to any of our affiliates acting as agents or dealers in connection
with the distribution of the Securities. Given that UBS Securities LLC and its affiliates temporarily maintain a
market making premium, it may have the effect of discouraging UBS Securities LLC and its affiliates from
recommending sale of your Securities in the secondary market.
Uncertain tax treatment - Significant aspects of the tax treatment of the Securities are uncertain. You should read
,carefully the sections entitled "What are the Tax Consequences of the Securities” herein and in the prospectus
supplement and “Material U.S. Federal Income Tax Consequences” in the accompanying product supplement, and
consult your tax advisor about your tax situation.

Information about the Underlying Asset
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All disclosures regarding the underlying asset are derived from publicly available information. UBS has not
conducted any independent review or due diligence of any publicly available information with respect to the
underlying asset. You should make your own investigation into the underlying asset.

The underlying asset will be registered under the Securities Act of 1933, the Securities Exchange Act of 1934 (as
amended, the "Exchange Act") and/or the Investment Company Act of 1940, each as amended. Companies with
securities registered with the SEC are required to file financial and other information specified by the SEC
periodically. Information filed by the underlying asset issuer with the SEC can be reviewed electronically through a
website maintained by the SEC. The address of the SEC’s website is http://www.sec.gov. Information filed with the
SEC by the underlying asset issuer can be located by reference to its SEC file number provided below. In addition,
information filed with the SEC can be inspected and copied at the Public Reference Section of the SEC, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. Copies of this material can also be obtained from the Public Reference
Section, at prescribed rates.

QUALCOMM Incorporated

According to publicly available information, QUALCOMM Incorporated ("Qualcomm") develops and
commercializes technologies and products used in mobile devices and other wireless products, including network
equipment, broadband gateway equipment and consumer electronic devices. Information filed by Qualcomm with the
SEC can be located by reference to its SEC file number: 000-19528, or its CIK Code: 0000804328. Qualcomm's
website is qualcomm.com. Qualcomm's common stock is listed on The NASDAQ Global Select Market under the
ticker symbol "QCOM."

Information from outside sources is not incorporated by reference in, and should not be considered part of, this
preliminary terms supplement or any accompanying prospectus. UBS has not conducted any independent review or
due diligence of any publicly available information with respect to the underlying asset.

Historical Information

The following table sets forth the quarterly high and low closing prices for Qualcomm's common stock, based on daily
closing prices on the primary exchange for Qualcomm. We obtained the closing prices below from Bloomberg
Professional service (“Bloomberg”), without independent verification. The closing prices may be adjusted by
Bloomberg for corporate actions such as stock splits, public offerings, mergers and acquisitions, spin-offs,
extraordinary dividends, delistings and bankruptcy. UBS has not undertaken an independent review or due diligence
of any publicly available information obtained from Bloomberg. Qualcomm's closing price on March 22, 2019 was
$56.82. The actual initial price will be the closing price of Qualcomm's common stock on the trade date. Past
performance of the underlying asset is not indicative of the future performance of the underlying asset.

Quarter Begin Quarter End Quarterly High Quarterly Low Quarterly Close
04/01/2014 06/30/2014 $81.32 $77.61 $79.20
07/01/2014 09/30/2014 $81.60 $72.49 $74.77
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12/31/2014 $78.51 $69.26 $74.33
03/31/2015 $74.50 $62.46 $69.34
06/30/2015 $71.06 $62.62 $62.63
09/30/2015 $65.14 $52.43 $53.73
12/31/2015 $60.87 $46.83 $49.98
03/31/2016 $53.30 $42.96 $51.14
06/30/2016 $55.98 $50.03 $53.57
09/30/2016 $68.50 $51.94 $68.50
12/30/2016 $70.09 $64.16 $65.20
03/31/2017 $66.88 $52.66 $57.34
06/30/2017 $59.28 $52.50 $55.22
09/29/2017 $56.81 $49.64 $51.84

10/02/201712/29/2017consumers across multiple channels. We offer products with an agent through the retail channel, withou

agent through direct marketing and at work through worksite marketing. The combination of a growing
market, product expertise and broad distribution capabilities create a business model that would be diffi
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 1
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 lif
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 insura
Experienced Management with a Proven Track Record

We benefit from a highly-skilled management team with strong leadership. We have made significant c
to our management team in recent years and it has been strengthened by the addition of many experienc
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industry executives, led by Edward J. Bonach, who assumed his current role as Chief Executive Officer
October 2011, following a highly successful tenure as Chief Financial Officer where he was instrument:
stabilizing our performance. Concurrently with Mr. Bonach’s move to Chief Executive Officer, Scott R
was promoted to Chief Business Officer. Frederick J. Crawford joined CNO as Chief Financial Officer :
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 c
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 liabilitie
$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 ena
more rapid innovation; and

completing several reinsurance transactions designed to reduce risk and improve capitalization includin,
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 distributior
CNO. Our management believes there are several reasons why our business is capital efficient and is
well-positioned to provide strong free cash flow:

(]

mix of insurance products with relatively moderate protection benefits and capital needs means that new
business generation does not impose significant cash flow strain;

the exclusive nature of our distribution enables us to actively manage the margins and persistency of ou
inforce insurance business; and

our cash flows benefit from reduced cash tax payments due to significant net operating loss carryforwar
totaling $2.9 billion as of March 31, 2015.

S-4
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Our insurance subsidiaries’ statutory earnings power was $495.7 million, $504.1 million and $538.3 mi
during the years ended December 31, 2012, 2013 and 2014, respectively, and $517.1 million during the
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months ended March 31, 2015. Our insurance subsidiaries use their statutory earnings power to generatc
to CNO. During the years ended December 31, 2012, 2013 and 2014 and the twelve months ended Mar
2015, our insurance subsidiaries provided 85%, 74%, 61% and 69%, respectively, of their statutory earr
power to CNO. Our insurance subsidiaries’ statutory earnings power and cash percentage paid to CNO
summarized in the table below (dollars in millions):

Year ended December 31, Twelv
month
ended

2012 2013 2014 March
2015

Statutory net gain from operations before net

realized capital

gains and before fees and interest to CNO $ 495.7 $ 504.1 $ 538.3 $ 517
(statutory

earnings power)

Less fees and interest to CNO (158.3) (136.6) (155.8) (14
Statutory net gain from operations before net

realized capital 337.4 367.5 382.5 369
gains

Dividends to CNO, net of contributions (265.0) (236.8) (174.0) (20
Net gain from operations retained in insurance $ 724 $ 1307 $ 208.5 $ 15¢
subsidiaries

Percent of statutory earnings power paid to CNO 85% 74% 61% 699

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 par
Washington National Insurance Company and Conseco Life Insurance Company of Texas (“Conseco L
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 tl
such payments could be adverse to our policyholders or contract holders. Interest payments on the $750
million of surplus debentures issued by Conseco Life of Texas do not require further regulatory approvz
provided the risk-based capital (“RBC”) ratio of Conseco Life of Texas exceeds 100%. The payment of
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 calcul:
by dividing the insurer’s Total Adjusted Capital by its “Company Action Level RBC”, a minimum,
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formula-based capital requirement set by the NAIC. The RBC formulas take into account the insurer’s ¢
market and credit risks, underwriting and pricing risks, the risk that the returns from assets are not align
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 incorpor
reference.

As of March 31, 2015, the individual Total Adjusted Capital of our subsidiaries, Bankers Life and Casu
Company, Colonial Penn Life Insurance Company and Washington National Insurance Company, whic
actively writing new business, was significantly in excess of the levels that would prompt regulatory act
under the insurance laws of their respective jurisdictions. Total Adjusted Capital and RBC are calculate
annually by insurers as of December 31 of each year.

S-5
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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 matur
securities (of which, approximately 88% of the fixed maturity securities were investment grade). Structt
securities, consisting of primarily residential mortgage-backed securities, commercial mortgage-backed
securities, and collateralized debt obligations, collectively represented 21% of our fixed maturity securi
March 31, 2015. At March 31, 2015, the market value of the Company’s below-investment grade struct
securities was $1.3 billion, or 6% of the Company’s structured securities portfolio. Commercial mortga
constituted 7% of the total investment portfolio. We believe our commercial mortgage loan portfolio is
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 Ic
and other invested assets.

In addition to monitoring the overall quality of the general account, CNO also actively manages interest
risk through asset liability management strategies. Our asset and liability management strategies target t
duration management with less than half a year tolerances across all product portfolios. CNO’s strategie
realize diversification benefits with non-interest sensitive products and a stable liquidity profile with sm
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 increa
holding company liquidity to approximately $311.0 million as of March 31, 2015. CNO has reduced the
to total capital ratio (excluding accumulated other comprehensive income), to 16.9% at March 31, 2015
consolidated RBC ratio of CNO’s insurance subsidiaries of 428% and adjusted statutory capital of $1..
billion as of March 31, 2015 have improved from 358% and $1.75 billion, respectively as of December
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. (“Mc
Fitch Ratings (“Fitch”) and A.M Best Company (‘“A.M. Best”). Moody’s upgraded our issuer credit and
secured credit rating from Ba3 to Ba2 on March 27, 2014, and the outlook for these ratings is positive.
upgraded our issuer credit and senior secured debt ratings from BB to BB+ on May 5, 2014, and the out
for these ratings is positive. S&P upgraded our issuer credit and senior secured credit rating from BB to
on July 2, 2014, and the outlook for these ratings is stable. Further, on August 14, 2014, A.M. Best upgt
our issuer credit and senior secured debt ratings from bb to bb+, and the outlook for these ratings is posi
A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revisior
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 foct
continuing to grow and deliver long-term value for all our stakeholders. Specifically, we plan to focus o
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.
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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 activi
are conducted by our insurance subsidiaries, while corporate debt is serviced at the holding company le:
The holding company, CNO, has three primary sources of cash: intercompany dividends, interest on int
debt and management fees from subsidiaries. CNO also generates some investment income.

Dividends from unregulated subsidiaries are unrestricted, while those from our insurance subsidiaries re
approval from state insurance regulators. See the information set forth under “— Management’s Discus
Analysis of Consolidated Financial Condition and Results of Operations — Liquidity of the Holding (
incorporated by reference from our Annual Report on Form 10-K for the year ended December 31, 201+
Our wholly owned subsidiary, CDOC, is also a holding company. CDOC holds surplus debentures issuc
its wholly owned subsidiary, Conseco Life of Texas, in the aggregate principal amount of $750.0 milli
surplus debentures mature on December 31, 2030 and pay interest at a rate equal to the greater of (i) L
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 noti
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 Ins:
Company, which matures on December 31, 2036 and pays interest at a rate of LIBOR plus 400 basis po
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 servic
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 ca
(dollars in millions):

Year ended December 31, Twelve
months
ended

2012 2013 2014 March 31,
2015

Sources of holding company cash:

Dividends from our insurance subsidiaries $ 265.0 $ 236.8 $ 174.0(b) $ 209.5(1
Dividends from our non-insurance subsidiaries 6.0 6.1 9.5 4.5
Surplus debenture interest 58.9 63.7 63.3 63.3
Administrative services and investment

management fees (net of costs to provide such 99.4 72.9 92.5 84.7
service)

Interest/earnings on corporate investments 28.5 18.5 20.4 18.6
Issuance of notes payable, net 944.5 — — —
Proceeds from CLIC Sale — — 231.0 231.0
Total sources of cash available to service our

debt and other obligations 1,402.3 398.0 390.7 611.6
Uses of holding company cash:

Debt service commitments of CNO:

Interest payments 63.9 44.8 37.8 37.2
Principal payments under the:

Senior Health Note due November 12, 2013 50.0 — — —
Existing Senior Secured Credit Agreement 30.4 63.1 59.4 66.7
;é)lo/g((s:)emor Convertible Debentures due 355 1 135.4 37 37
9.0% Senior Secured Notes due 2018(d) 323.0 — — —
Previous Senior Credit Facility(e) 255.2 — — —
Financing Costs 22.0 8.7 — —
f)’;};rrgiltlsts to repurchase common stock and 180.2 118.4 376.5 495.0
Common stock dividends paid 13.9 24.3 51.0 49.8
Corporate expenses and other 17.5 3.8 229 20.8
Total uses of cash 1,311.2 398.5 551.3 603.2
Non-cash changes in investment balances (0.3) 15.9 (3.8) 3.5
Net increase in cash and investment balances 90.8 154 35.6 4.9
IS;sit(; ;md investment balances, beginning of 202.8(a) 293 6 309.0 306.1
Cash and investment balances, end of period $ 293.6 $ 309.0 $ 344.6 $ 311.0
(a)
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Amount for 2012 is net of $26.0 million accrued from contribution to certain subsidiaries in 2011.

(b)
Amounts for 2014 and the twelve months ended March 31, 2015 are net of a $28.0 million capital contr
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 $
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 t
repurchases of our common stock and payment of a common stock dividend, as required under the term
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 Agreeme

the redemption of all the outstanding 6.375% Senior Secured Notes due 2020 (the “Existing Senior Sect
Notes”), which currently totals $275.0 million in aggregate principal amount, and the satisfaction and di
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 unsecu
revolving credit facility (the “New Revolving Credit Agreement”), and to repay all amounts outstanding
our Existing Senior Secured Credit Agreement, which are approximately $502.0 million in the aggregat
Borrowings under the New Revolving Credit Agreement will not be guaranteed by any of our subsidiar
See “Description of Other Indebtedness” for a more detailed description of the terms of the New Revoly
Credit Agreement. The consummation of this offering will occur concurrently with, and is conditioned 1
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 o
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 cl
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
to have effect and all of the collateral for the Existing Senior Secured Notes under the Existing Senior S
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, anc
telephone number at this location is (317) 817-6100. Our website is www.cnoinc.com. Information on o
website is not part of this prospectus supplement or the accompanying prospectus. Our common stock i
on the NYSE under the symbol “CNO.”

S-10
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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 t
information that you need to consider in making your investment decision. To understand all of the tern
conditions of the offering of the Notes, you should carefully read this entire prospectus supplement, as v
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, be
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 CNO’s existing and fi
indebtedness that is secured, to the extent of the value of the assets securing such indebtedness. The Nof
be structurally subordinated to all existing and future indebtedness and other liabilities of CNO’s subsid
As of March 31, 2015, on an adjusted basis after giving effect to the offering and the Concurrent Transa
CNO would have had approximately $900.0 million in aggregate principal amount of total indebtedness
of which would have been secured and all of which would have been equal in right of payment to the N
and

CNO’s subsidiaries would have had approximately $24.4 billion of investment borrowings, policyholde
obligations and other liabilities (excluding intercompany liabilities), all of which would be structurally ¢
to the Notes.
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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, 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
to be redeemed (exclusive of interest accrued to, but not including, the date of redemption) discounted t
date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day month
rate equal to the sum of the applicable Treasury Rate (as defined in the “Description of Notes™) plus
points.

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

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
to be redeemed (exclusive of interest accrued to, but not including, the date of redemption) discounted t
date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day month
rate equal to the sum of the applicable Treasury Rate (as defined in the “Description of Notes™) plus
points.

In addition, the 2025 Notes may be redeemed at CNO’s option, in whole or from time to time in part, at
time on or after , 2025 (three months prior to the maturity date of the 2025 Notes), atar
equal to 100% of the 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”),
will be required to make an offer to repurchase the Notes at a price equal to 101% of the principal amou
thereof, plus accrued and unpaid interest to, but not including, the date of such repurchase. See “Descrif
Notes — Repurchase at the Option of Holders — Change of Control Repurchase Event.”

S-12
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Certain Covenants

The indenture that will govern the Notes (the “Indenture”) will contain covenants for your benefit. Thes
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 “Descriptic
Notes.”

No Listing; No Prior Market

CNO does not intend to list the Notes on an securities exchange of automated dealer quotation system. "
Notes are a new issue of securities and there is currently no established trading market for the Notes. Ar
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 no
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 terr
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’ discou
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 Revolvin
Credit Agreement, (i) to repay all amounts outstanding under our Existing Senior Secured Credit Agree
(ii) to redeem and satisfy and discharge all of our outstanding Existing Senior Secured Notes and (iii) to
fees and expenses related to this offering and the Concurrent Transactions. Any remaining amounts will
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 I
in this prospectus supplement for a discussion of risks relating to an investment in the Notes. Please rea
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 Fi
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 derive
summary GAAP Data: (i) as of December 31, 2013 and December 31, 2014 and for the three years ende
December 31, 2014 from our audited consolidated financial statements incorporated by reference into tt
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 b
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
reference into this prospectus supplement; and (iv) as of March 31, 2014 from our unaudited consolidat:
financial statements contained in our Form 10-Q for the three months ended March 31, 2014, which hay
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 t
periods. Operating results for interim periods are not necessarily indicative of the results that may be ex
for the entire fiscal year.

We have derived the statutory data from the statements filed by our insurance subsidiaries with regulato
authorities and have prepared the statutory data in accordance with statutory accounting practices, whicl
in certain respects from GAAP.

The data for the twelve months ended March 31, 2015 have been derived by subtracting the data for the
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 o
and the Concurrent Transactions as if they had occurred on April 1, 2014 and the as adjusted debt to tot:
capital ratio (excluding accumulated other comprehensive income) as of March 31, 2015 gives effect to
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-(
Financial Measures,” “Use of Proceeds” and “Capitalization” included in this prospectus supplement as
information set forth under “Management’s Discussion and Analysis of Consolidated Financial Conditi
Results of Operations” incorporated by reference from our Quarterly Report on Form 10-Q for the quart
ended March 31, 2015 and our Annual Report on Form 10-K for the year ended December 31, 2014 anc
consolidated financial statements and related notes incorporated by reference into this prospectus supple

Year Ended Three Months Ended Twelve

December 31, March 31, Months
Ended

2012 2013 2014 2014 2015 March
2015

(amounts in millions, except ratios)

Statement of
Operations
Data:

Insurance $27554  $ 27447 $ 2.629.7 $ 685.9 $ 636.5 $ 2,58
policy income
Net investment

income

Net realized 81.1 334 36.7 234 8.9 22.2
investment

1,486.4 1,664.0 1,427.4 369.0 316.7 1,37
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gains
Total revenues 4,342.7 4,476.1 4,144.7 1,084.7 978.3 4,03

Interest
expense

Total benefits
and expenses

114.6 105.3 92.8 24.6 21.5 89.7

4,187.0 4,171.3 3,969.6 1,254.3 896.0 3,61

Income (loss)

before income 155.7 304.8 175.1 (169.6) 82.3 427,
taxes

Income tax

(benefit) (65.3) (173.2) 123.7 58.4 29.5 94.8
expense

Net income

(loss)

Balance Sheet

Data — at Period

End:

Total

investments(a)

Assets of CLIC

held for sale(b)

Total assets 34,131.4 34,780.6 31,184.2 34,458.7 31,595.8 31,5
Notes

payable — direct
corporate
obligations(c)
Liabilities of
CLIC held for — — — 4,122.6 — —
sale(d)

Total liabilities 29,082.1 29,8254 26,496.0 29,748.5 26,841.2 26,8
Shareholders’
equity

S-14

221.0 478.0 51.4 228.0 52.8 332,

$ 27,959.3 $ 27,151.7 $ 24,908.3 $ 23,804.8 $ 25,498.5 $ 254

— — — 43463 — —

1,004.2 856.4 794.4 844.1 774.8 774.

5,049.3 4,955.2 4,688.2 4,710.2 4,754.6 4,75
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Statutory Data-at

Period End:

Statutory capital and

surplus

Asset valuation
reserve

Total statutory capital
and surplus and asset
valuation reserve

Other Key Metrics:

Net operating
income(e)

EBIT(e)

Debt to total capital

ratio(f)

Statutory Net Gain

from Operations

before Net Realized

Capital Gains(g)

Aggregate RBC
Ratio(h)

Year Ended
December 31,

2012 2013

2014

(amounts in millions, except ratios)

$ 1,560.4 $1,711.9

222.2 233.9

1,782.6 1,945.8

$ 2134 $ 238.2

401.1 413.8

20.7% 16.9%

$ 3374 $ 367.5

367% 410%

As
Adjusted
Twelve
Months
Ended
March 31,
2015

(amounts in
millions,
except
ratios)

Other Key Metrics — As Adjusted:

Net operating income(e)
Debt to total capital ratio(f)

(a)

$ 273.6
19.2%

$ 1,654.4

203.1

1,857.5

$ 276.9
471.3

17.1%

$ 3825

431%

Three Months Ended

March 31,

2014 2015

$ 1,769.8 $ 1,651.5
227.8 219.1
1,997.6 1,870.6

$59.9 $ 60.1
103.1 103.5
17.6% 16.9%

$92.2 $ 78.8
427% 428%

Twelv
Month
Ended
March
2015

$ 1,6

219

1.8

$ 277
471
16.¢

$ 369

428

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

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

(©)

Notes payable — direct corporate obligations consist of indebtedness outstanding under our Existing |
Secured Credit Facility, our Existing Senior Secured Notes, our 7.0% Senior Convertible Debentures du
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 wa
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 incon
presented as earnings before: (i) the net loss on the sale of CLIC and gain (loss) on reinsurance transacti
(ii) the earnings of CLIC prior to being sold (net of taxes); (iii) net realized investment gains or losses, r
related amortization and taxes; (iv) fair value changes due to fluctuations in the interest rates used to dis
embedded derivative liabilities related to our fixed index annuities, net of related amortization and taxes
fair value changes related to the agent deferred compensation plan, net of taxes, (vi) loss on extinguishn
modification of debt, net of taxes; (vii) changes in the valuation allowance for deferred tax assets; and (
other non-operating items consisting primarily of equity in earnings of certain non-strategic investments
earnings attributable to variable interest entities, net of taxes. Management believes such measure is imj
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
net operating income can be affected by events that are unrelated to the company’s underlying fundame
Net realized investment gains or losses, net of related amortization and taxes, include: (i) gains or losses
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 presente
net operating income excluding corporate interest expense and tax expense on operating income. In add
management uses these non-GAAP financial measures in its

S-15
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budgeting process, financial analysis of segment performance and in assessing the allocation of resourc
believe these non-GAAP financial measures enhance an investor’s understanding of our financial perfor
and allows them to make more informed judgments about the Company as a whole. These measures als
highlight operating trends that might not otherwise be transparent. However, EBIT and net operating in
are not measurements of financial performance under GAAP and should not be considered as alternative
cash flow from operating activities, as measures of liquidity, or as alternatives to net income as measure
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
unaffected by unusual or non-recurring items. EBIT and net operating income have limitations as analy!
tools, and you should not consider such measures either in isolation or as substitutes for analyzing our r
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 meth
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 GA/
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 $84.2 $ 822 $ 3849

Washington
National

Colonial Penn (8.6) (12.5) 0.8 (6.2) (5.9 1.1

Other CNO
Business:

148.8 140.6 111.2 31.1 28.5 108.6

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 4114 411.0 498.9 109.1 104.8 494.6
after the CLIC sale

Corporate
operations,
excluding corporate
interest expense

EBIT 401.1 413.8 471.3 103.1 103.5 471.7

(10.3) 2.8 (27.6) (6.0) (1.3) (22.9)
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Corporate interest

expense (66.2) (51.3) (43.9) (11.1) (10.5) (43.3)

Operating earnings

334.9 362.5 427.4 92.0 93.0 428.4
before taxes

Tax expense on

o 121.5 124.3 150.5 32.1 329 151.3
operating income

Net operating

. 2134 238.2 276.9 59.9 60.1 277.1
income

Net loss on sale of
CLIC and gain (loss)
on reinsurance
transactions

Earnings of CLIC
prior to being sold (31.1) 25.5 15.2 6.7 — 8.5
(net of taxes)

— (63.3) (269.7) (298.0) — 28.3

Net realized

investment gains or

losses (net of related 53.0 16.8 214 13.6 (1.4) 6.4
amortization and

taxes)

Fair value changes
due to fluctuations
in the interest

rates used to
discount embedded
derivative liabilities (1.8) 23.0 (23.4) (7.2) (8.3) (24.5)
related to our fixed
index annuities (net
of related
amortization and
taxes)

Fair value changes

related to our agent

deferred (6.5) 10.2 (17.4) — — (17.4)
compensation plan

(net of taxes)

Loss on

extinguishment or

modification of debt (177.5) (64.0) 0.4) — — 0.4)
(net of

taxes)

Changes in the
valuation allowance

for deferred tax 171.5 301.5 54.9 — — 54.9

assets

Other — 9.9) (6.1) 3.0) 2.4 0.7)
Net income (loss) $ 221.0 $ 478.0 $51.4 $ (228.0) $52.8 $ 3322
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)

The debt to total capital ratio (excluding accumulated other comprehensive income) is a non-GAAP fin:
measure which is calculated as set forth below. Management believes this non-GAAP financial measure
useful because it removes the volatility that arises from changes in accumulated other comprehensive in
Such volatility is often caused by changes in the estimated fair value of our investment portfolio resultir
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
Concurrent Transactions had occurred on March 31, 2015. Accordingly, notes payable — direct corpor:
obligations on an as adjusted basis as of March 31, 2015, have increased to reflect the increase in total d
and shareholders’ equity has decreased by $23.7 million to reflect the loss on extinguishment of debt.

Year Ended

December 31,

2012

2013

2014

(amounts in millions, except ratios)

Debt to Total
Capital Ratio:

Notes

payable — direct
corporate
obligations

Total

shareholders’ 5,049.3
equity

Total capital $ 6,053.5

Debt to total
capital ratio

Debt to Total
Capital Ratio
(excluding
accumulated
other
comprehensive
income):
Notes

payable — direct
corporate
obligations

Total

shareholders’ 5,049.3
equity

Less (1,197.4)
accumulated

other

comprehensive

$ 1,004.2

16.6%

$ 1,004.2

UBS Investment Bank

$ 856.4

4,955.2

$ 5811.6

14.7%

$ 856.4

4,955.2

(731.8)

$ 794.4

4,688.2

$ 5,482.6

14.5%

$ 794.4

4,688.2

(825.3)

Three Months Ended

March 31,

2014 2015

$ 844.1 $ 774.8
4,710.2 4,754.6

$ 5,554.3 $ 5,5294
15.2% 14.0%

$ 844.1 $ 774.8
4,710.2 4,753.6
(766.2) (934.2)

As
Adjusted
March 31,
2015

$ 900.0

$ 4,729.9

$ 5,629.9

16.0%

$ 900.0

4,729.9

(934.2)
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income

Total capital as
adjusted

Debt to total

capital ratio

(excluding

accumulated 20.7% 16.9% 17.1% 17.6% 16.9% 19.2%
other

comprehensive

income)

$ 4,856.1 $ 5,079.8 $ 4,657.3 $ 4,788.1 $ 4,594.2 $ 4,695.7

€9)

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

(h)

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

2010 2011 2012 2013 2014 March
2015

Ratio of earnings to fixed charges(i) 1.52x 1.75x 1.40x 1.87x 1.62x 2.44;

@)

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 i
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, tl
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 c
information included or incorporated by reference in this prospectus supplement, before making an inve
decision. Our business, financial condition or results of operations could be materially adversely affecte
any of these risks, and you may lose all or part of your investment. In addition, please read ‘“Forward-Lc
Statements” in this prospectus supplement where we describe additional uncertainties associated with o
business. Please note that additional risks not presently known to us or that we currently deem immateri
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 ar
distinct legal entities. Because we are a holding company, our right to participate in any distribution of
of any of our subsidiaries, upon any subsidiary’s liquidation or reorganization or otherwise, is subject tc
prior claims of that subsidiary’s creditors, except to the extent that we may be recognized as a creditor ¢
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 «
jurisdiction would act as a liquidator or rehabilitator for the subsidiary. Both creditors and policyholder:
subsidiary would be entitled to payment in full from the subsidiary’s assets before we, as a shareholder,
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 cre
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
any insurance company subsidiary to pay a dividend to us to pay obligations on the Notes, and that divi
were determined to have been either made in breach of the relevant corporate laws or a fraudulent transf
holders of the Notes may be required to return the payment to that subsidiary’s creditors. As of March 3
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 obliga
and other liabilities (excluding intercompany liabilities) that would have been structurally senior to the ]
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 m
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 t
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 Transacti
we would have had approximately $900.0 million of total Indebtedness, none of which would have beer
secured indebtedness. The indenture permits us and our subsidiaries to incur additional secured debt unc
specified circumstances. Our assets and the assets of our subsidiaries will be subject to prior claims by ¢
secured creditors. In the event of our bankruptcy, liquidation, reorganization, dissolution or other windi
assets that secure debt will be available to pay obligations on the Notes only after all debt secured by th
assets has been repaid in full. Holders of the Notes will participate in our remaining assets ratably with :
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 entitl
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 yc
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 fulfi
our obligations under the Notes.

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

Subject to the limits contained in agreements governing our outstanding indebtedness, we may be able t
additional debt from time to time to finance working capital, capital expenditures, investments or acquis
or for other purposes. If we do so, the risks related to our high level of debt could intensify. Our high le:
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 C
Facility and our other debt;

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

requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of oth
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
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 collaboratio

placing us at a disadvantage compared to other, less leveraged competitors; and
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increasing our cost of borrowing.

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

The indenture governing the Notes contain covenants that restrict our and certain of our subsidiaries’ ab
incur liens, dispose of capital stock of our insurance subsidiaries, enter into sale and leaseback transacti
consolidate, merge with, or convey, transfer or lease substantially all of their assets to, another person ai
ability of certain of our subsidiaries to incur indebtedness without also guaranteeing the Notes. Our failt
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 acceler:
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 t
risks associated with our current debt levels.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The term
the indenture governing the Notes and our other agreements governing our debt do not prohibit us or ou
subsidiaries from incurring additional debt. If new debt is added to our and our subsidiaries’ current det
levels, the related risks that we and they now face could intensify and our ability to satisfy our obligatio
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
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 2(
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, competiti
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 av
to us in an amount sufficient to enable us to pay our indebtedness, including the Notes, or to fund our ot
liquidity needs, we may need to refinance all or a portion of our indebtedness, including the Notes, on o
before the respective maturity dates thereof, sell assets, reduce or delay capital investments or seek to ra
additional capital, any of which could have a material adverse effect on our operations. In addition, we 1
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 margin:
consequently our ability to service our substantial debt. In addition, our ongoing restructuring activities
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 conditic
the capital markets and our financial condition at such time. Any refinancing of our debt could be at hig
interest rates and may require us to comply with more onerous covenants, which could further restrict o
business operations. The terms of existing or future debt instruments may limit or prevent us from takin
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 al
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
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 obligation:s
respect of the Notes.

In addition, if we are unable to meet our debt service obligations under the Notes, the holders of the Nof
would have the right to cause the entire principal amount of Notes to become immediately due and payz
the amounts outstanding under these instruments are accelerated, we cannot assure you that our assets w
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 resul
events beyond our control, could result in an event of default that could materially and adversely affect
results of operations and our financial condition, and we may not be able to make payments on the Note
Any default under any of the agreements relating to our outstanding indebtedness and the remedies soug
the holders of such indebtedness could prevent us from paying principal, premium, if any, and interest ¢
Notes and substantially decrease the market value of the Notes. Additionally, the holders of the defaulte
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 ¢
secured indebtedness, the holders of such debt could proceed against the collateral securing that indebte
In addition, any event of default or declaration of acceleration under one debt instrument could also rest
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 Note
could be voided, or claims in respect of the Notes could be subordinated to all of our other debts if, amo
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 smal
capital;

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

In addition, any payment by us pursuant to the Notes could be voided and required to be returned to us,
fund for the benefit of our creditors. The measures of insolvency for purposes of these fraudulent transfi
will vary depending upon the law applied in any proceeding to determine whether a fraudulent transfer |
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 o
assets;

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

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 i
which we are engaged and have not incurred debts beyond our ability to pay such debts as they mature,
can be no assurance as to what standard a court would apply in making such determinations or that a co
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 «
control repurchase event.

We must offer to purchase all the Notes then outstanding, at a purchase price equal to 101% of their pri
amount, plus accrued interest (if any) to the payment date, upon the occurrence of a change of control if
rating decline of the Notes occurs directly as a result of a change of control and such decline occurs witl
specified period of time after public notice of a change of control or the intention to effect a change of c
See “Description of the Notes — Repurchase at the Option of Holdings — Change of Control Repur
more complete description of 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, requi
to repay all indebtedness outstanding. Our ability to repurchase the Notes in cash may be limited by law
terms of other agreements relating to our indebtedness outstanding at the time. Our failure to repurchase
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Notes when required would result in an event of default with respect to the Notes. Our inability to pay f
your Notes that are tendered for repurchase could result in your receiving substantially less than the prir
amount of the Notes.

One of the circumstances under which a change of control may occur is upon the sale or disposition of ¢
substantially all of our assets. However, the phrase “all or substantially all” will likely be interpreted un
applicable state law and will be dependent upon particular facts and circumstances. As a result, there m:
degree of uncertainty in ascertaining whether a sale or disposition of “all or substantially all” of our ca
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 w
required to repurchase the Notes pursuant to a change of control offer we could require third-party finar
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 i
automated quotation system. We cannot assure you that a liquid market will develop for the Notes, that
will be able to sell your Notes at a particular time or that the prices that you receive when you sell your
will be favorable. To the extent the Notes are traded, they may trade at a discount from their initial issue
or principal amount, depending upon many factors, including prevailing interest rates, the market for sir
securities and other factors, including general economic conditions and our financial condition, perform
and prospects. Any decline in trading prices, regardless of the cause, may adversely affect the liquidity :
trading markets for these Notes. In addition, the condition of the financial markets and prevailing intere:
have fluctuated in the past and are likely to fluctuate in the future, which could have an adverse effect o
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 particul
time, if at all, or you may not be able to obtain the price you desire for your Notes. The liquidity of any
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 Note:
be free from similar disruptions. Any such disruptions could have an adverse effect on holders of the N
The limited covenants in the indenture governing the Notes will not provide protection against significa
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, me
with, or convey, transfer or lease substantially all of their assets to, another person, and in the case of ce
subsidiaries, incur indebtedness without also guaranteeing the Notes. These covenants are subject to imj
exceptions and qualifications. See “Description of Notes — Certain Covenants.” In addition, the inder
governing the Notes do not:
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require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow o
liquidity;

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
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
Notes.

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the Notes, if any, c
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 1
Notes. These credit ratings may not reflect the potential impact of risks relating to the structure or mark
of the Notes. Credit ratings are not a recommendation to buy, sell or hold any security, and may be revi:
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
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
credit rating for us based on their overall view of our industry. A negative change in our rating could ha
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 Servi
There can be no assurance that these ratings will remain for any given period of time or that these rating
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.
S-23
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Use of Proceeds

We estimate that the aggregate net proceeds from this offering, after deducting the underwriters’ discou
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 Revolvin
Credit Agreement, (i) to repay all amounts outstanding under our Existing Senior Secured Credit Agree
(ii) to redeem and satisfy and discharge all outstanding Existing Senior Secured Notes and (iii) to pay fe
expenses related to this offering and the Concurrent Transactions. Any remaining amounts will be used
general corporate purposes, including share repurchases.

The following table sets forth the estimated sources and uses of proceeds in this offering and the Concu
Transactions, assuming that this offering and the Concurrent Transactions had closed on March 31, 201
actual amounts may differ at the time of the consummation of this offering and the Concurrent Transact

Sources Uses
(In millions)

Borrowings under New Revolving Repayment of Existing Senior Secured

Cr/igiteement 1 $ 1000 Credit Agreement(3) $ 50
Redemption of Existing Senior
Notes offered hereby(2) 800.0  Secured 30
Notes(4)
Estimated fees and expenses(5) 13
General corporate purposes 80
Total sources $ 900.0 Total uses $ 90
(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
million of borrowings under the existing four-year term loan facility, plus approximately $0.1 million o
accrued interest on such borrowings. Borrowings under the existing six-year term loan facility bear inte:
3.75% and mature on September 30, 2018 and borrowings under the existing four-year term loan facilit
interest at 3.00% and mature on September 30, 2016.

“)

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
Secured Notes mature on October 1, 2020. Assuming the redemption date is June 10, 2015, we expect tl
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 mill;
which is lower than the amount set forth in the table above as of March 31, 2015 primarily due to an int
payment on April 1, 2015.

)
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Consists of estimated fees and expenses related to this offering and the Concurrent Transactions, includ
legal, accounting and advisory fees. These estimates are subject to change. The actual fees and expense:
incurred as part of this offering and the Concurrent Transactions may be greater or less than our current
estimates.

Affiliates of certain of the underwriters act as agents and/or lenders under our Existing Senior Secured (
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 Agree
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 “Dx
of Other Indebtedness” included in this prospectus supplement as well as our Quarterly Report on Form
for the quarter ended March 31, 2015, incorporated herein by reference.

As of March 31, 2015

As

Actual Adjuste

(dollars in millions)
CNO’s cash and investments(1) $ 311.0 $ 391.
Debt:
Existing Senior Secured Credit Agreement(2) $ 502.3 $ —
New Revolving Credit Agreement(3) — 100.
Existing Senior Secured Notes(4) 275.0 —
Notes offered hereby — 800.
Unamortized discount on Existing Senior Secured Credit Agreement (2.5) —
Total debt 774.8 900.
Shareholders’ equity:
Common stock ($0.Ql par value, 8,000,QO0,000 shares authorized; 20 20
198,631,949 shares issued and outstanding)
Additional paid-in capital 3,648.1 3,64
Accumulated other comprehensive income 934.2 934.
Retained earnings(5) 169.3 145.
Total shareholders’ equity 4,753.6 4,72
Total capitalization $ 5,528.4 $ 5,62

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

2

The assumed repayment of outstanding borrowings under the Existing Senior Secured Credit Agreemen
would result in an after-tax debt extinguishment charge of $7.1 million if such repayment had been cor
on March 31, 2015. The Existing Senior Secured Credit Agreement will be repaid in full and terminatec
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 closin
offering, we expect to draw $100.0 million under the revolving credit facility which would result in $50
million available for additional borrowings.

)

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

®)
On an as adjusted basis, retained earnings reflects a $23.7 million reduction for the loss on the extinguis
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 accompany
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
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 i
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 Agreen
which CNO expects to enter into as of the closing date of this offering. The Existing Senior Secured Cre
Agreement will be repaid in full and terminated and the Existing Senior Secured Notes will be redeeme:
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 Marke
Goldman Sachs Bank USA are acting as joint lead arrangers and joint bookrunners for the New Revolvi
Credit Agreement and RBC Capital Markets and Goldman Sachs Bank USA are acting as joint syndicat
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
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 revc
facility (the “Revolving Facility””) maturing on the fourth anniversary of the closing date. We expect tha
amount of the Revolving Facility of up to $5.0 million will be available for the issuance of letters of cre
KeyBank National Association or any other lender to be agreed. In addition, we expect that a portion of
Revolving Facility in an amount of up to $5.0 million will be available as swingline loans. We expect tc
up to $100.0 million under the Revolving Facility on the closing date of this offering, which would resu
$50.0 million available for additional borrowings, and which will be used, together with the proceeds fr
this offering, to (i) repay all amounts outstanding under our Existing Senior Secured Credit Agreement,
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, t
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 condit
be determined, provided that there are no events of default and (b) the satisfaction of certain other condi
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 appl
margin to be agreed. In addition, the daily average undrawn portion of the Revolving Facility will accru
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
ratings based pricing grid. In addition, a fronting fee, in an amount to be agreed on the aggregate face ar
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 negat
covenants in the New Revolving Agreement will include, among other things and subject to customary
S-27
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baskets, exceptions and limitations for facilities of this type: subsidiary debt; liens; restrictive agreemen
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 certa
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 ERIS
defaults.
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DESCRIPTION OF NOTES

CNO Financial Group, Inc. (the “Company”) will issue the Notes (as defined below) under an indenture
2015, between itself and Wilmington Trust, National Association, a national banking association, as tru
(the “Base Indenture”), as supplemented by a supplemental indenture (the “Supplemental Indenture” an
with the Base Indenture, the “Indenture”), between itself and Wilmington Trust, National Association,
of the Notes (the “Trustee”). The terms of the Notes include those expressly set forth in the Indenture ar
made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the “Trust Inde
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 cor
description of the obligations of the Company and your rights. A copy of the Indenture is available upor
request from the Company.

The definitions of certain capitalized terms used in the following summary are set forth below under “—
definitions.” When used in this section, the terms “CNQO,”
Financial Group, Inc. and not to its Subsidiaries.

LR T3 29 ¢

the Company” “we,” “our” and “us” refer sc

General
The initial offering of the Notes will be for $ in aggregate principal amount of % senior not
2020 (the “2020 Notes”) and $ in aggregate principal amount of % senior notes due 2025 (the

Notes”) and, together with the 2020 Notes, the “Notes”). We may issue an unlimited principal amount ¢
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 a
currently offering and will vote on all matters with the holders of the applicable series of Notes. Each se
Notes (and any Additional Notes relating to such series) will constitute a series of debt securities under
Base Indenture. We may issue an unlimited amount of other series of debt securities under the Base Ind
Principal, Maturity and Interest

Interest on the 2020 Notes will be payable at % per annum. Interest on the 2025 Notes will be payab!
at % per annum. Interest on the Notes will be payable semi-annually in cash in arrears on

year, commencing on , 2015. The Company will make each interest payment to the Holc
applicable series of Notes on the immediately preceding and . Interest o
most recent date to which interest has been paid or, if no interest has been paid, from and including the |
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, w
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 pa
of interest may be made at the option of the Company by check mailed to the Person entitled thereto as
on the security register. The Notes will be issued only in fully registered form without coupons, in mini
denominations of $2,000 and any integral multiple of $1,000 in excess thereof. No service charge wi
made for any registration of transfer, exchange or redemption of Notes, except in certain circumstances
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
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 se
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 se
the Notes.

On the Issue Date, the Notes will not be Guaranteed by any Subsidiary of the Company. The Notes will
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 issue
those Subsidiaries, claims of policyholders and claims of preferred stockholders (if any) of our Subsidia
generally will have priority with respect to the assets and earnings of those Subsidiaries over the claims
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
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 le
but not more than 60 days prior notice, at a redemption price equal to the greater of (i) 100% of the pri
amount of the 2020 Notes being redeemed and (ii) the present value of the Remaining Scheduled Paymc
(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 ac
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
whole at any time or in part from time to time, at our option, on at least 15 but not more than 60 days pr
notice, at a redemption price equal to the greater of (i) 100% of the principal amount of the 2025 Note
redeemed and (ii) the present value of the Remaining Scheduled Payments on the 2025 Notes being red:
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on the redemption date, discounted to the date of redemption, on a semiannual basis, at the Treasury Ra
basis points, plus accrued and unpaid interest on such 2025 Notes being redeemed to, but not includ
the redemption date. On or after , 2025 (three months prior the maturity date of the 2025
any one or more occasions redeem all or a part of the 2025 Notes, at our option, on at least 15 but not m
than 60 days prior notice, at a redemption price equal to 100% of the principal amount of the 2025 Note
being redeemed, plus accrued and unpaid interest on such 2025 Notes being redeemed to, but not includ
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 regi
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 3¢
year consisting of twelve 30-day months.

Unless we default in payment of the redemption price, on and after the redemption date interest will cea
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 Iny
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 pra
in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such
“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Refere
Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest such Refer
Treasury Dealer Quotations or (2) if we obtain fewer than three such Reference Treasury Dealer Quotat
the average of all such Quotations.

“Independent Investment Banker” means Goldman, Sachs & Co. and Royal Bank of Canada and their r
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 respec
successors, and, at our option, other primary U.S. government securities dealers in New York City selec
us.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and an
redemption date, the average, as determined by us, of the bid and asked prices for the Comparable Treas
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
principal and interest thereon that would be due after the related redemption date but for such redemptic
(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 prec
such redemption date, assuming a price for the Comparable Treasury Issue (expressed as a percentage o
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 t
Notes of such series for redemption in compliance with the requirements of DTC, or if the Notes of sucl
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 1
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 tt
days before the redemption date to each holder of Notes to be redeemed at its registered address, except
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 m
conditions, including, but not limited to, the consummation of an acquisition or financing transaction or
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
or all such conditions shall be satisfied, or such redemption may not occur and such notice may be resci
in the event that any or all such conditions shall not have been satisfied by the redemption date, or by th
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 t
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 th
portion of the principal amount of that Note that is to be redeemed. A new Note in principal amount equ
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 be
due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue on Not
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 mark
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
of a particular series and all conditions to such redemption have either been satisfied or waived, each ho
Notes of such series will have the right to require the Company to repurchase all or any part (equal to $-
or an integral multiple of $1,000 in excess thereof) of that holder’s Notes pursuant to a Change of Con
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 ar
unpaid interest, if any, on the Notes repurchased to, but not including, the date of purchase (the “Chang;
Control Payment”).

Within 30 days following any Change of Control Repurchase Event, unless the Company at such time h
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 repurcha:
Notes of such series on the date specified in the notice (the “Change of Control Payment Date”), which
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 Dat:
or after an interest record date and on or before the related interest payment date, any accrued and unpai
interest will be paid to the Person in whose name the Note is registered at the close of business on such
date. The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any c
securities laws and regulations thereunder to the extent those laws and regulations are applicable in coni
with the repurchase of the Notes as a result of a Change of Control Repurchase Event. To the extent tha
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 vir
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 e
thereof) properly tendered and not withdrawn pursuant to the Change of Control Offer;

2
deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes
portions of Notes properly tendered and not withdrawn; and

3)
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S-32

UBS Investment Bank 59



Edgar Filing: UBS AG - Form 424B2

TABLE OF CONTENTS

The paying agent will promptly mail to each holder of Notes properly tendered and not withdrawn the C
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 port
the Notes surrendered, if any; provided, that each such new Note will be in a minimum principal amoun
$2,000 or an integral multiple of $1,000 in excess thereof. The Company will publicly announce the re
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
Notes upon a Change of Control Repurchase Event if (1) a third party makes the Change of Control O
respect to such Notes in the manner, at the times and otherwise in compliance with the requirements set
in the Indenture applicable to a Change of Control Offer made by the Company and purchases all Notes
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 al
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 Chang;
Control, if a definitive agreement is in place for the Change of Control at the time the Change of Contro
is made. The Change of Control Payment Date may, at the Company’s discretion, be delayed until such
any condition shall be satisfied, or that such Change of Control Repurchase Event may not occur and su
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 E:
Act) becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), direc
indirectly, of a majority of the total voting power of the Voting Stock of the Company (or its successors
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 Co
and its Subsidiaries taken as a whole to any “person” (as such term is used in Sections 13(d) and 14(d) c
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
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 Rating
“Investment Grade” means (1) BBB- (with a stable outlook) or above, in the case of S&P (or its equival
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 r
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 maki
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 subs
for S&P or Moody’s or both, as the case may be.
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“Rating Category” means (1) with respect to S&P, any of the following categories: AAA, AA, A, BBB,
CCC, CC, C and D (or equivalent successor categories); (ii) with respect to Moody’s, any of the followi
categories: Aaa, Aa, A, Baa, Ba, B, Caa, Ca, C and D (or equivalent successor categories); and
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(iii) the equivalent of any such category of S&P or Moody’s used by another Rating Agency. In determi
whether the rating of a series of Notes has decreased by one or more gradations, gradations within Ratir
Categories (+ and- for S&P; 1, 2 and 3 for Moody’s; or the equivalent gradations for another Rating Ag
shall be taken into account (e.g., with respect to S&P, a decline in rating from BB+ to BB, as well as frc
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
Investment Grade by both Rating Agencies, (ii) if the applicable series of Notes are rated below Investn
Grade by both Rating Agencies, a decrease of one or more gradations (including gradations within Ratis
Categories as well as between Rating Categories) in the rating of the applicable series of Notes by both
Agencies or (iii) a withdrawal of the rating of the Notes by both Rating Agencies, in each case, directly
result of a Change of Control; provided, however, that such decrease or withdrawal occurs on, or within
days following, the earlier of (x) the occurrence of a Change of Control or (y) the date of public notice
occurrence of a Change of Control or of the intention by the Company, or a stockholder of the Company
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 pub
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
Change of Control Repurchase Event will be applicable whether or not any other provisions of the Inde
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, transf
conveyance or other disposition of “all or substantially all” of the properties or assets of the Company
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. Accordi
ability of a holder of Notes to require the Company to repurchase its Notes as a result of a sale, lease, tr:
conveyance or other disposition of less than all of the assets of the Company and its Subsidiaries taken :
whole to another Person or group may be uncertain.

The agreements governing the Company’s other Indebtedness contain, and future agreements may cont:
prohibitions of certain events, including events that would constitute a Change of Control and repurchas
or other prepayments in respect of the Notes. The exercise by the holders of Notes of their right to requi
Company to repurchase the Notes upon a Change of Control Repurchase Event could cause a default un
these other agreements, even if the Change of Control Repurchase Event itself does not, due to the finar
effect of such repurchases on the Company. In the event a Change of Control Repurchase Event occurs
time when the Company is prohibited from purchasing Notes, the Company could attempt to refinance
borrowings that contain such prohibition. If the Company does not repay those borrowings, the Compar
remain prohibited from purchasing Notes. In that case, the Company’s failure to purchase tendered Notc
would constitute an Event of Default under the Indenture which could, in turn, constitute a default unde
other indebtedness. Finally, the Company’s ability to pay cash to the holders of Notes upon a repurchas:
be limited by the Company’s then existing financial resources. See “Risk Factors — Risks Relating to (
Indebtedness and the Notes — We may not have sufficient funds to repurchase the Notes or any of our
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 se
tender and do not withdraw such Notes in a Change of Control Offer and the Company, or any third par
making a Change of Control Offer in lieu of the Company as described above, purchases all of the Note
such series validly tendered and not withdrawn by such holders, the Company or such third party will h:
right, upon not less than 15 nor more than 60 days’ prior notice, given not more than 30 days following
purchase pursuant to the Change of Control Offer described above, to redeem all Notes of such series th
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the extent not included in the Change of Control Payment, accrued and unpaid interest, if any, thereon, |
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 limit
circumstances described under “Certain Covenants — Limitation on Subsidiary Debt” below, no Subsic
be required to be a Subsidiary Guarantor in the future. The operations of the Company are conducted th
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 rigkh
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 Subsidi
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 thos:
assets) will be effectively subordinated to the claims of that Subsidiary’s creditors, except to the extent |
Company is itself recognized as a creditor of the Subsidiary, in which case the claims of the Company v
still be subordinate in right of payment to any security in the assets of the Subsidiary and any Indebtedn
the Subsidiary senior to that held by the Company.

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

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

ey

(A) the Subsidiary Guarantor is the surviving entity or (B) the entity (if other than the Subsidiary) forme
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 oblig
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, wo
become an Event of Default) has occurred and is continuing.

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

1)

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 g
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 t
not (either before or after giving effect to such transaction) the Company or a Subsidiary of the Compan
the Subsidiary Guarantor ceases to be a Subsidiary of the Company as a result of the sale or other dispo:

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

)
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 a
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obligation to provide a Subsidiary Guarantee.

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 (ot

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 optior
Company, any other Indebtedness of the Company or such Subsidiary ranking equally in right of payme
with the Notes and any Subsidiary Guarantees) equally and ratably with or, at the option of the Compan
prior to, such other Indebtedness for so long as such other Indebtedness is so secured. Any Lien that is ¢
to secure the Notes and any Subsidiary Guarantees under this covenant shall be automatically released @
discharged at the same time as the release of the Lien that gave rise to the obligation to secure the Notes
any Subsidiary Guarantees under this covenant.

“Lien” means any mortgage, deed of trust, pledge, lien, security interest or other encumbrance (includin
without limitation, any conditional sale or other title retention agreement or lease in the nature thereof,
any filing or agreement to give a lien or file a financing statement as a debtor under the Uniform Comm
Code or any similar statute, other than to reflect ownership by a third party of property leased to the Cor
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 useft
Related Business existing at the time of its acquisition and Liens created contemporaneously with or wi
270 days after (or created pursuant to firm commitment financing arrangements obtained within that pe:
the later of (a) the acquisition or completion of construction or completion of reconstruction, renovatic
remodeling, expansion or improvement (each, an “improvement”) of such properties or assets or (y) the
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 :
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 Compa
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
such Person becomes a Subsidiary of the Company and (b) such Lien extends only to the properties or a
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;

)

Liens in favor of or required by a governmental unit in any relevant jurisdiction, including any departm
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 depos
and partial, progress, advance or other payments by that customer for goods produced or services rende:
that customer in the ordinary course of business and consignment arrangements (whether as consignor c
consignee) or similar arrangements for the sale or purchase of goods in the ordinary course of business;

(6)

Liens existing on the Issue Date;

)
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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
referred to in clauses (1) through (6) above or Liens created in connection with any amendment, consen
waiver relating to such Indebtedness, so long as (a) such Lien is limited to all or part of substantially the
property or assets which secured the Lien extended, renewed, refinanced, refunded or replaced and (b) t
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 assoc
with the discounting or sale of letters of credit and customary rights of set off, banker’s Lien, revocatior
refund or chargeback or similar rights under deposit disbursement, concentration account agreements or
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 defeas
effecting a satisfaction and discharge of any Indebtedness of the Company or any of its Subsidiaries, an
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 the
outstanding and incurred pursuant to clause (17) under the “— Limitation on Subsidiary Debt” covenan
secured pursuant to this clause (10), not to exceed an aggregate principal amount of $150.0 million, as
date such Indebtedness is incurred;

(1D

Liens imposed by law, such as carriers’, warehousemen’s and mechanic’s Liens and other similar Liens
in the ordinary course of business, Liens in connection with legal proceedings and Liens arising solely t
virtue of any statutory or common law provision relating to banker’s Liens, rights of set-off or similar ri
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 9(
or subject to penalties for non-payment or which are being contested in good faith by appropriate procec

(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, sur
stay, customs, revenue and appeal bonds, performance bonds and other obligations of a like nature, in e:
case in the ordinary course of business and to secure letters of credit, Guarantees, bonds or other suretie
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 secut
Indebtedness contributed or advanced solely to that joint venture; provided that, in each case, the Indebt
secured by such Lien is not secured by a Lien on any other property of the Company or any Subsidiary
Company;

(15)
Liens and deposits securing netting services, business credit card programs, overdraft protection and ott

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)
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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 favo
governmental authorities and public 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
ordinary course of business, in each case, securing Indebtedness under Hedging Obligations not entered
for speculative investment purposes and designed to protect the Company or any of its Subsidiaries fron
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 relatec
such judgment, so long as any appropriate legal proceedings that may have been duly initiated for the re
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 en
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 facilit:
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 custon
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 busi

(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 obligat
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 Uniforn
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 Lie

(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 a
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 s
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 permitt
secure any principal, interest, penalties, fees, indemnifications, reimbursements (including, without limi
reimbursement obligations with respect to letters of credit), damages and other liabilities, and guarantee
payment of such principal, interest, penalties, fees, indemnifications, reimbursements, damages and oth
liabilities, payable under the documentation governing any Indebtedness associated with such Indebtedr
Limitation on Subsidiary Debt

The Company will not permit (a) any of its Insurance Subsidiaries to create, assume, incur, Guarantee o
otherwise become liable for or suffer to exist any Indebtedness or (b) any of its Subsidiaries that are not
S-38
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Insurance Subsidiaries to create, assume, incur, Guarantee or otherwise become liable for or suffer to ex
Indebtedness (any Indebtedness of a Subsidiary of the Company under clause (a) or (b), “Subsidiary De
without, in the case of clause (b), Guaranteeing the payment of the principal of, premium, if any, and in
on the Notes on an unsecured unsubordinated basis.

The restrictions in the foregoing paragraph shall not apply to, and there shall be excluded from Indebted
in any computation under such restriction, Subsidiary Debt constituting:

ey

Indebtedness of a Person existing at the time it is merged, combined or amalgamated with or into or
consolidated with or into any such Subsidiary or at the time of a sale, lease or other disposition of the
properties and assets of such Person (or a division thereof) as an entirety or substantially as an entirety t
such Subsidiary and is assumed by such Subsidiary; provided that any Indebtedness was not incurred in
contemplation thereof and is not Guaranteed by any other such Subsidiary (other than any Guarantee ex
at the time of such merger, consolidation or sale, lease or other disposition of properties and assets and
was not issued in contemplation thereof);

(@)
Indebtedness of a Person existing at the time such Person becomes a Subsidiary of the Company; provic
that any Indebtedness was not incurred in contemplation thereof;

3)
Indebtedness owed to the Company or any Subsidiary of the Company;

)

Indebtedness or Guarantees in respect of netting services, business credit card programs, overdraft prote
and other treasury, depository and cash management services or incurred in connection with any autom:
clearing-house transfers of funds or other fund transfer or payment processing services;

®)

Indebtedness or Guarantees arising from the honoring by a bank or other financial institution of a check
or similar instrument drawn against insufficient funds in the ordinary course of business, provided that ¢
such Indebtedness or Guarantee is extinguished within ten business days within its incurrence;

(6)

reimbursement obligations incurred in the ordinary course of business;

(7

client advances and deposits received in the ordinary course of business;

(®)

Indebtedness or Guarantees incurred (a) in respect of workers’ compensation claims, payment obligatio:
connection with health or other types of social security benefits, unemployment or other insurance oblig
reclamation and statutory obligations, (b) in connection with the financing of insurance premiums or
self-insurance obligations or take-or- pay obligations contained in supply agreements, and (c) in respect
guarantees, warranty or contractual service obligations, indemnity, bid, performance, warranty, release,
appeal, surety and similar bonds, letters of credit and banker’s acceptances for operating purposes or to
any Indebtedness or other obligations referred to in clauses (1) through (7) or this clause (8), payment (c
than for payment of Indebtedness) and completion guarantees, in each case provided or incurred (includ
Guarantees thereof) in the ordinary course of business;

©)
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Indebtedness outstanding on the Issue Date after the consummation of the offering of the Notes and the
Concurrent Transactions and any Permitted Refinancing Indebtedness in exchange for or the net procee
which are used to renew, refund, replace, defease or discharge any Indebtedness existing on the Issue D
after the consummation of the offering of the Notes and the Concurrent Transactions or referred to in cl.
(1) or (2) above;

(10)

Indebtedness under Hedging Obligations; provided, however, that such Hedging Obligations are enterec
to fix, manage or hedge interest rate, currency or commodity exposure of the Company or any Subsidiar
not for speculative purposes;

11
Indebtedness in connection with third party insurance premium financing arrangements not to exceed $:
million at any one time outstanding;
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(12)
guarantees to suppliers or licensors (other than guarantees of Indebtedness) in the ordinary course of bu:

(13)
any Surplus Debentures issued by any Insurance Subsidiary to the Company or any of its Subsidiaries tt
remain outstanding on the Issue Date, and extensions, renewals or replacements thereof;

(14)
Permitted Transactions entered into by Insurance Subsidiaries in connection with Permitted Portfolio
Investments;

(15)

non-recourse Indebtedness of Insurance Subsidiaries incurred in the ordinary course of business (x) exis
arising under swap contracts entered into by Insurance Subsidiaries or (y) resulting from the sale or
securitization of non-admitted assets, policy loans, CBOs and CMOs;

(16)
Indebtedness in respect of letters of credit issued in connection with reinsurance transactions entered int
the ordinary course of business; or

a7

Indebtedness not otherwise permitted hereunder in an aggregate principal amount at any time outstandir
when taken together with the principal amount of all Indebtedness then outstanding secured by Liens pu
to clause (10) under the “— Limitation on Liens” covenant, not to exceed $150.0 million for the Compa
Subsidiaries.

For purposes of determining compliance with this “— Limitation on Subsidiary Debt” covenant, (i) any
obligation of the obligor on such Indebtedness (or of any other Person who could have incurred such
Indebtedness under this covenant under clauses (1) through (17) above) arising under any Guarantee, Li
letter of credit, bankers’ acceptance or other similar instrument or obligation supporting such Indebtedn
shall be disregarded to the extent that such Guarantee, Lien or letter of credit, bankers’ acceptance or ot
similar instrument or obligation secures the principal amount of such Indebtedness; (ii) in the event that
item of Indebtedness meets the criteria of more than one of the categories of Subsidiary Debt described
clauses (1) through (17) above, the Company will be permitted to classify such item of Indebtedness on
date of its incurrence, or later reclassify all or a portion of such item of Indebtedness, in any manner tha
complies with this covenant and such item of Indebtedness will be treated as having been incurred purst
only one of such categories; and (iii) the accrual of interest, the accretion or amortization of original isst
discount, the payment of interest on any Indebtedness in the form of additional Indebtedness with the sa
terms, will not be deemed to be an incurrence of Indebtedness for purposes of this covenant.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence
Indebtedness, where the Indebtedness incurred is denominated in a different currency, the amount of su
Indebtedness will be the U.S. dollar equivalent determined on the date of the incurrence of such Indebte
provided, however, that if any such Indebtedness denominated in a different currency is subject to a cur
agreement with respect to U.S. dollars covering all principal, premium, if any, and interest payable on s
Indebtedness, the amount of such Indebtedness expressed in U.S. dollars will be as provided in such cur
agreement. The principal amount of any refinancing Indebtedness incurred in the same currency as the
Indebtedness being refinanced will be the U.S. dollar equivalent of the Indebtedness being refinanced, e
to the extent that (1) such U.S. dollar equivalent was determined based on a currency agreement, in whi
case the refinancing Indebtedness will be determined in accordance with the preceding sentence, and (2
principal amount of the refinancing Indebtedness exceeds the principal amount of the Indebtedness bein
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refinanced, in which case the U.S. dollar equivalent of such excess will be determined on the date such
refinancing Indebtedness is incurred. The maximum amount of Indebtedness that any Subsidiary of the
Company may incur pursuant to this covenant shall not be deemed to be exceeded, with respect to any
outstanding Indebtedness, solely as a result of fluctuations in exchange rates or currency values.

The amount of any Indebtedness outstanding as of any date will be:

ey

the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue discou

2

the principal amount of the Indebtedness, in the case of any other Indebtedness; and
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3)

in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the
of:

(a)

the fair market value of such assets at the date of determination; and

(b)

the amount of the Indebtedness of the other Person.

The Company will cause each Subsidiary that creates, assumes, incurs, Guarantees or otherwise become
liable for or suffers to exist any Indebtedness in reliance on clause (b) of the first paragraph above unde:
Limitation on Subsidiary Debt” covenant to execute and deliver to the Trustee a supplemental indenture
Indenture pursuant to which such Subsidiary will fully and unconditionally Guarantee, on a joint and se
basis, the full and prompt payment of the principal of, premium, if any, and interest in respect of the No
a senior unsecured basis and all other obligations under the Indenture. The obligations of each Subsidiar
Guarantor will be limited to the maximum amount as will, after giving effect to all other contingent and
liabilities of such Subsidiary Guarantor and after giving effect to any collections from or payments mad
on behalf of any other Subsidiary Guarantor in respect of the obligations of such other Subsidiary Guar:
under its Subsidiary Guarantee or pursuant to its contribution obligations under the Indenture, result in t
obligations of such Subsidiary Guarantor under its Subsidiary Guarantee not constituting a fraudulent
conveyance or fraudulent transfer under federal or state law.

“Annual Statement” means the annual statutory financial statement of any Insurance Subsidiary require:
filed with the insurance commissioner (or similar authority) of its jurisdiction of incorporation, which
statement shall be in the form required by such Insurance Subsidiary’s jurisdiction of incorporation or, i
specific form is so required, in the form of financial statements permitted by such insurance commissior
such similar authority) to be used for filing annual statutory financial statements and shall contain the ty
information permitted or required by such insurance commissioner (or such similar authority) to be disc
therein, together with all exhibits or schedules filed therewith.

“Capital and Surplus” means, as to any Insurance Subsidiary, as of any date, the total amount shown on
page 3, column 1 (or such other line on which the equivalent information is provided on any other such
Annual Statement) of the Annual Statement of such Insurance Subsidiary as of such date, or an amount
determined in a consistent manner for any date other than one as of which an Annual Statement is prepa
“CBOs” means notes or other instruments (other than CMOs) secured by collateral consisting primarily
securities and/or other types of debt obligations, including loans.

“CMOs” means Notes or other instruments secured by collateral consisting primarily of mortgages,
mortgage-backed securities and/or other types of mortgage-related obligations.

“Department” means, with respect to any Insurance Subsidiary, the governmental authority of such Insu
Subsidiary’s state of domicile with which such Insurance Subsidiary is required to file its Annual Stater
“Investment” in any Person means any direct or indirect advance, loan (other than advances or extensios
credit in the ordinary course of business that are in conformity with GAAP recorded as accounts receive
the balance sheet of the Company or its Subsidiaries) or other extensions of credit (including by way of
Guarantee or similar arrangement, but excluding any debt or extension of credit represented by a bank d
other than a time deposit) or capital contribution to (by means of any transfer of cash or other property t
others or any payment for property or services for the account or use of others), or any purchase or acqu
of Capital Stock, Indebtedness or other similar instruments issued by, such Person and all other items th
or would be classified as investments on a balance sheet prepared in accordance with GAAP; provided t
none of the following will be deemed to be an Investment:

ey

Hedging Obligations entered into in the ordinary course of business and in compliance with the Indentu
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endorsements of negotiable instruments and documents in the ordinary course of business;
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3)

an acquisition of assets, Capital Stock or other securities by the Company or a Subsidiary for considerat
the extent such consideration consists of common stock of the Companys;

)
a deposit of funds in connection with an acquisition; provided that either such acquisition is consummat
or through a Subsidiary or such deposit is returned to the Person who made it;

®)

an account receivable arising, or prepaid expenses or deposits made, in the ordinary course of business;

(6)
licensing or transfer of know-how or intellectual property or the providing of services in the ordinary co
of business.

“Permitted Refinancing Indebtedness” means any Indebtedness of any Subsidiary of the Company issue
exchange for, or the net proceeds of which are used to renew, refund, refinance, replace, defease or disc
other Subsidiary Debt; provided that:

ey

the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does
exceed the principal amount (or accreted value, if applicable) of the Subsidiary Debt renewed, refunded
refinanced, replaced, defeased or discharged (plus all accrued interest on the Subsidiary Debt the amour
all fees and expenses, including premiums, incurred in connection therewith);

2)

such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of,
a weighted average life to maturity that is (a) equal to or greater than the remaining weighted average li
maturity of, the Subsidiary Debt being renewed, refunded, refinanced, replaced, defeased or discharged
more than 90 days after the final maturity date of the Notes;

3)

if the Subsidiary Debt being renewed, refunded, refinanced, replaced, defeased or discharged is subordi
in right of payment to the Notes, such Permitted Refinancing Indebtedness is subordinated in right of pa
to the Notes on terms at least as favorable to the holders of Notes as those contained in the documentati
governing the Subsidiary Debt being renewed, refunded, refinanced, replaced, defeased or discharged; ¢

“)

such Subsidiary Debt is incurred either by the Subsidiary of the Company that was the obligor on the
Subsidiary Debt being renewed, refunded, refinanced, replaced, defeased or discharged or any other
Subsidiary that guaranteed such Subsidiary Debt and is guaranteed only by Persons who were obligors «
such Subsidiary Debt.

“Permitted Portfolio Investments” means Investments by the Insurance Subsidiaries made in the ordinar
of business.

“Permitted Transactions” means (a) mortgage-backed security transactions in which an investor sells m
collateral, such as securities issued by the Government National Mortgage Association and the Federal ]
Loan Mortgage Corporation, for delivery in the current month while simultaneously contracting to repu
“substantially the same” (as determined by the Public Securities Association and GAAP) collateral for ¢
settlement, (b) transactions in which an investor lends cash to a primary dealer and the primary dealer
collateralizes the borrowing of the cash with certain securities, (c) transactions in which an investor lenc
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securities to a primary dealer and the primary dealer collateralizes the borrowing of the securities with c
collateral, (d) transactions in which an investor makes loans of securities to a broker-dealer under an
agreement requiring such loans to be continuously secured by cash collateral or United States governme
securities, (e) transactions structured as, and submitted to the NAIC Security Valuation Office for appro
Replication (Synthetic Asset) Transactions (RSAT) (provided that, to the extent that such approval is nc
granted in respect of any such transaction, such transaction shall cease to constitute a Permitted Transac
30 days following the date of such rejection, denial or nonapproval), (f) transactions in which a federal |
loan mortgage bank (a “FHLMB”) makes loans to an Insurance Subsidiary, that are sufficiently secured
appropriate assets of such Insurance Subsidiary consisting of government agency mortgage-backed sect
in accordance with the rules, regulations and guidelines of
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such FHLMB for its loan programs and (g) repurchase agreements or similar agreements entered into w
financial institution pursuant to which any Insurance Subsidiary sells Cash Equivalents or other securiti
such financial institution and agrees to repurchase such Cash Equivalents or other securities at a specific
purchase price at a future date.

“Surplus Debentures” means, as to any Insurance Subsidiary, debt securities of such Insurance Subsidia
to the Company or any other Subsidiary the proceeds of which are permitted to be included, in whole or
part, as Capital and Surplus of such Insurance Subsidiary as approved and permitted by the applicable
Department.

Limitation on Sale and Leaseback Transactions

The Company will not, nor will it permit any of its Subsidiaries to, enter into any arrangement with any
Person pursuant to which the Company or any of its Subsidiaries leases any properties or assets of the
Company or such Subsidiary that has been or is to be sold or transferred by the Company or the Subsidi
such other Person (a “Sale and Leaseback Transaction”), except that a Sale and Leaseback Transaction
permitted if the Company or such Subsidiary would be entitled to incur Indebtedness secured by a Lien
properties or assets of the Company or such Subsidiary to be leased, without equally and ratably securin
Notes and the Subsidiary Guarantees, in an aggregate principal amount equal to the Attributable Debt w
respect to such Sale and Leaseback Transaction.

In addition, the following Sale and Leaseback Transactions are not subject to the limitation above and tl
provisions described in “— Limitation on Liens” above:

(1)

temporary leases for a term, including renewals at the option of the lessee, of not more than three years;

2
leases between only the Company and a Subsidiary of the Company or only between Subsidiaries of the
Company;

3)

leases where the proceeds from the sale of the subject property are at least equal to the fair market value
determined in good faith by the Company) of the subject property and the Company applies an amount
to the net proceeds of the sale to the retirement of long term Indebtedness or the purchase, construction,
development, expansion or improvement of other property or equipment used or useful in its business, v
270 days of the effective date of such sale; provided that in lieu of applying such amount to the retireme
long-term Indebtedness, the Company may deliver Notes or other debt securities to the trustee for
cancellation; and

)

leases of property executed by the time of, or within 270 days after the latest of, the acquisition, the
completion of construction, development, expansion or improvement, or the commencement of commer
operation, of the subject property.

“Attributable Debt” means, with respect to any Sale and Leaseback Transaction, at the time of determin
the lesser of (1) the sale price of the property so leased multiplied by a fraction the numerator of whicl
remaining portion of the base term of the lease included in such transaction and the denominator of whi
the base term of such lease, and (2) the total obligation (discounted to the present value at the implicit ir
factor, determined in accordance with GAAP, included in the rental payments) of the lessee for rental
payments (other than amounts required to be paid on account of property taxes as well as maintenance,
repairs, insurance, water rates and other items which do not constitute payments for property rights) dur
remaining portion of the base term of the lease included in such transaction. Notwithstanding the forego
such Sale and Leaseback Transaction results in a Capital Lease Obligation, the amount of Indebtedness
represented thereby will be determined in accordance with the definition of “Capital Lease Obligation
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Limitation on Disposition of Stock

As long as any Notes are outstanding, the Company will not, and it will not permit any Subsidiary to iss
sell, transfer or otherwise dispose of any shares of Capital Stock of any Insurance Subsidiary, or any sec
convertible into or exercisable or exchangeable for shares of Capital Stock of any Insurance Subsidiary,
warrants, rights or options to subscribe for or purchase shares of Capital Stock of any
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Insurance Subsidiary, unless such issuance, sale, transfer or other disposition is: (i) for at least fair value
determined by the Board of Directors of the Company acting in good faith), (ii) to the Company or any
wholly-owned Subsidiary of the Company, (iii) required by any regulation or order or any governmenta
regulatory authority or (iv) for the purpose of qualifying directors.

Notwithstanding anything to the contrary above, the Company may (i) merge or consolidate any of its
Subsidiaries (including any Insurance Subsidiary) into or with another of the Company’s wholly-owned
Subsidiaries and (ii) sell, transfer or otherwise dispose of the Company’s business in accordance with
“— Consolidation, Merger, Conveyance, Transfer or Lease” below.

Provision of Financial Information

So long as any Notes are outstanding, the Company will provide to the Trustee and the registered Holde
within 15 days after the Company is required to file the same with the Commission, copies of the annua
reports and of the information, documents and other reports that the Company is required to file with th
Commission pursuant to Section 13 or Section 15(d) of the Exchange Act; provided, however, that to th
extent such reports are filed with the Commission and publicly available, such reports shall have been d
to have been provided to the Trustee and the Holders and no additional copies need to be provided to th
Trustee or the Holders.

In addition, if at any time any direct or indirect parent company of the Company becomes a guarantor o
Notes (there being no obligation of any such parent to do so), such entity holds no material assets other
cash, cash equivalents and the Capital Stock of the Company or any other direct or indirect parent of the
Company (and performs the related incidental activities associated with such ownership) and would corn
with the requirements of Rule 3-10 of Regulation S-X promulgated by the SEC (or any successor provis
the reports, information and other documents required to be provided to the Trustee and the registered F
(or filed with the Commission) pursuant to this covenant may, at the option of the Company, be provide
filed with the Commission) by and be those of such parent rather than the Company.

Consolidation, Merger, Conveyance, Transfer or Lease

The Indenture provides that the Company may not merge or consolidate with, or sell, convey, assign, tr:
lease or otherwise dispose of all or substantially all of the properties or assets of it and its Subsidiaries t:
as a whole, in one or more related transactions, to another Person, unless:

ey

(A) the Company is the continuing corporation or (B) the entity (if other than the Company) formed by
consolidation or into which the Company is merged or the entity that acquires all or substantially all of |
properties and assets of the Company is a corporation, partnership, limited liability company, trust or ot
entity organized and validly existing under the laws of the United States or any state thereof or the Dist
Columbia, and expressly assumes payment of the principal of and any premium and interest on all the
and the performance of all the Company’s covenants applicable to the Notes;

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

3)

if the entity formed by the consolidation or into which the Company is merged or the entity that acquire
substantially all of the properties and assets of the Company is not the Company, each Subsidiary Guar:
shall have by supplemental indenture confirmed that its Subsidiary Guarantee shall apply to such Persor
obligations in respect of the Indenture and the Notes; and

)
the Company has delivered to the Trustee the required an Officer’s Certificate and an opinion of counse
such transaction complies with the applicable provisions of the Indenture.
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The predecessor company will be released from its obligations under the Indenture and the Person form
or surviving any such consolidation or merger (if other than Company, as applicable) or to which such s
assignment, transfer, conveyance or other disposition has been made will succeed to, and be substituted
and may exercise every right and power of the Company under the Indenture, but, in the case of a lease
or substantially all its assets, the predecessor will not be so released.
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Although there is a limited body of case law interpreting the phrase “substantially all,” there is no preci:
established definition of the phrase under applicable law. Accordingly, in certain circumstances there m
a degree of uncertainty as to whether a particular transaction would involve “all or substantially all” of t
property or assets of a Person.

This “Consolidation, Merger, Conveyance, Transfer or Lease” covenant will not apply to any sale, assig
transfer, conveyance, lease or other disposition of assets between or among the Company and its Subsid
Clause (2) of the first paragraph of this covenant will not apply to (a) the Company consolidating with,
merging into or selling, assigning, transferring, conveying, leasing or otherwise disposing of all or part «
properties and assets to one of the Company’s Subsidiaries for any purpose, (b) any Subsidiary consolid
with, merging into or selling, assigning, transferring, conveying, leasing or otherwise disposing of all or
of its properties and assets to the Company or to another Subsidiary for any purpose (provided that, in tl
event that such Subsidiary is a Subsidiary Guarantor, it may consolidate with, merge into or sell, assign,
transfer, convey, lease or otherwise dispose of all or part of its properties and assets solely to the Comp:z
another Subsidiary Guarantor) or (c) the Company merging with or into an Affiliate solely for the purpc
reincorporating in another jurisdiction.

Events of Default

Each of the following is an “Event of Default™:

(1)

default in any payment of interest on any Note when due, and the continuance of such default for 30 daj

(@)
default in the payment of principal of or premium, if any, on any Note when due at its Stated Maturity, 1
optional redemption, upon required repurchase, upon declaration of acceleration or otherwise;

3)
failure by the Company to comply with its obligations under “Certain Covenants — Consolidation, Mer
Conveyance, Transfer or Lease” or “Repurchase at the Option of Holders — Change of Control Repurc

“)

default in the performance, or breach, of any covenant or agreement of the Company or any Subsidiary
Guarantor contained in the Indenture or under the Notes or the Subsidiary Guarantees and continuance «
default or breach for a period of 60 days after notice as provided below (in each case, other than matters
would constitute an Event of Default under clauses (1) through (3) above);

®)

default under any mortgage, indenture or instrument under which there is issued or by which there is se
or evidenced any Indebtedness for money borrowed by the Company or any of its Subsidiaries (or the
payment of which is guaranteed by the Company or any of its Subsidiaries), other than Indebtedness ow
the Company or a Subsidiary, whether such Indebtedness or Guarantee now exists, or is created after th
Date, which default:

(a)
is caused by a failure to pay principal on such Indebtedness at its final stated maturity within the grace t
provided in the agreements or instruments governing such Indebtedness (‘“‘payment default”); or

(b)
results in the acceleration of such Indebtedness prior to its stated final, maturity (the “cross-acceleration
provision™);
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and, in each case, the principal amount of any such Indebtedness, together with the principal amount of
other such Indebtedness under which there has been a payment default or the maturity of which has bee
accelerated, aggregates $75.0 million or more (or its foreign currency equivalent);

(6)

certain events of bankruptcy, insolvency or reorganization of the Company or a Significant Subsidiary c
group of Subsidiaries that, taken together (as of the date of the latest audited consolidated financial state
for the Company and its Subsidiaries), would constitute a Significant Subsidiary (the “bankruptcy provi
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(7

failure by the Company or any Significant Subsidiary or group of Subsidiaries that, taken together (as o
date of the latest audited consolidated financial statements for the Company and its Subsidiaries), woulc
constitute a Significant Subsidiary to pay final and non-appealable judgments aggregating in excess of
million (or its foreign currency equivalent) (net of any amounts that are covered by insurance), which
judgments remain unsatisfied or undischarged for any period of 60 consecutive days during which a sta;
enforcement of such judgments shall not be in effect (the “judgment default provision”); and

®)

any Subsidiary Guarantee of a Significant Subsidiary or group of Subsidiaries that taken together (as of
date of the latest audited consolidated financial statements for the Company and its Subsidiaries), woulc
constitute a Significant Subsidiary ceases to be in full force and effect (except as contemplated by the te
the Indenture and the Subsidiary Guarantees) or is declared null and void in a judicial proceeding or any
Subsidiary Guarantor that is a Significant Subsidiary or group of Subsidiary Guarantors that, taken toge
(as of the date of the latest audited consolidated financial statements of the Company and its Subsidiarie
would constitute a Significant Subsidiary denies or disaffirms its obligations under the Indenture or its
Subsidiary Guarantee and the Company fails to cause such Subsidiary or Subsidiaries, as the case may t
rescind such denials or disaffirmations within 30 days.

However, a default under clause (4) of this paragraph will not constitute an Event of Default until the T
or the Holders of at least 25% in principal amount of the then outstanding Notes notify the Company of
default and the Company does not cure such default within the time specified in clause (4) of this parag
after receipt of such notice.

If an Event of Default (other than an Event of Default described in clause (6) above with respect to the
Company) occurs and is continuing, the Trustee by notice in writing specifying the Event of Default to |
Company, or the Holders of at least 25% in principal amount of the then outstanding Notes by notice to
Company and the Trustee, may declare the principal of, premium, if any, and accrued and unpaid intere
any, on all the Notes to be due and payable. Upon such a declaration, such principal, premium, if any, a
accrued and unpaid interest, if any, will be due and payable immediately. In the event of a declaration o
acceleration of the Notes because an Event of Default described in clause (5) above has occurred and is
continuing, the declaration of acceleration of the Notes shall be automatically rescinded and annulled if
default triggering such Event of Default pursuant to clause (5) shall be remedied or cured by the Compa
a Restricted Subsidiary or waived by the requisite holders of the relevant Indebtedness within 30 days a
declaration of acceleration with respect thereto and if (1) the annulment of the acceleration of the Note
not conflict with any judgment or decree of a court of competent jurisdiction and (2) all existing Events
Default, except nonpayment of principal, premium or interest on the Notes that became due solely becax
the acceleration of the Notes, have been cured or waived.

If an Event of Default described in clause (6) above occurs and is continuing with respect to the Compa
principal of, premium, if any, and accrued and unpaid interest, if any, on all the Notes will become and |
immediately due and payable without any declaration or other act on the part of the Trustee or any Hold
The Holders of a majority in principal amount of the outstanding Notes may waive all past defaults (exc
with respect to nonpayment of principal, premium or interest) and rescind any such acceleration with re
to the Notes and its consequences if (1) rescission would not conflict with any judgment or decree of a
of competent jurisdiction and (2) all existing Events of Default, other than the nonpayment of the princi
premium, if any, and interest on the Notes that have become due solely by such declaration of accelerat
have been cured or waived.

If an Event of Default occurs and is continuing, the Trustee will be under no obligation to exercise any «
rights or powers under the Indenture, the Notes or the Subsidiary Guarantees at the request or direction
of the Holders unless such Holders have offered to the Trustee indemnity or security satisfactory to it ag
any loss, liability or expense. Except to enforce the right to receive payment of principal, premium, if ar
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1)

such Holder has previously given the Trustee notice that an Event of Default is continuing;
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(@)

the Holders of at least 25% in principal amount of the then outstanding Notes have requested the Truste
pursue the remedy;

3)
such Holders have offered the Trustee security or indemnity satisfactory to the Trustee against any loss,
liability or expense;

“)
the Trustee has not complied with such request within 60 days after the receipt of the request and the of
security or indemnity; and

®)
the Holders of a majority in principal amount of the then outstanding Notes have not given the Trustee ¢
direction that is inconsistent with such request within such 60-day period.

Subject to certain restrictions, the Holders of a majority in principal amount of the then outstanding Not
given the right to direct the time, method and place of conducting any proceeding for any remedy availa
the Trustee or of exercising any trust or power conferred on the Trustee. The Indenture provides that in
event an Event of Default has occurred and is continuing, the Trustee will be required in the exercise of
powers to use the degree of care that a prudent person would use under the circumstances in the conduc
or her own affairs. The Trustee, however, may refuse to follow any direction that conflicts with law or t
Indenture, the Notes or the Subsidiary Guarantees or that the Trustee determines in good faith is unduly
prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability. Prior
taking any action under the Indenture, the Trustee will be entitled to indemnification satisfactory to it in
sole discretion against all losses, liabilities and expenses caused by taking or not taking such action.
The Indenture provides that if a Default occurs and is continuing and is known to a responsible officer c
Trustee, the Trustee will send to each Holder notice of the Default within 90 days after the Trustee obta
such knowledge. Except in the case of a Default in the payment of principal of, premium, if any, or inte:
any Note, the Trustee may withhold from the Holders notice of any continuing Default if the Trustee
determines in good faith that withholding the notice is in the interests of the Holders. In addition, the
Company is required to deliver to the Trustee, within 120 days after the end of each fiscal year (comme
with the fiscal year ending December 31, 2015), a certificate indicating whether the signers thereof kno
any Default that occurred during the previous year. The Company also is required to deliver to the Trus!
within 30 days after the knowledge thereof if such event is still continuing, written notice of any events
would constitute certain Defaults, their status and what action the Company is taking or proposing to tal
respect thereof.

Amendment, Supplement and Waiver

Without the consent of any Holders, the Company, any Subsidiary Guarantor or the Trustee, at any time
from time to time, may enter into one or more indentures supplemental to the Indenture with respect to ¢
series of Notes for any of the following purposes:

(1)

to evidence the succession of another Person to the Company or any Subsidiary Guarantor and the assur
by any such successor of the covenants of the Company or any Subsidiary Guarantor, as applicable, in t
Indenture and the Notes;

2
to add to the covenants of the Company or any Subsidiary Guarantor for the benefit of the Holders, or tc
surrender any right or power herein conferred upon the Company or any Subsidiary Guarantor;
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3)
to add additional Events of Default;

)

to provide for uncertificated Notes in addition to or in place of the certificated Notes;

®)

to evidence and provide for the acceptance of appointment under the Indenture by a successor Trustee;

(6)
to provide for or confirm the issuance of additional debt securities in accordance with the terms of the
Indenture;

)

to add a Subsidiary Guarantor or to release a Subsidiary Guarantor in accordance with the Indenture;
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to cure any ambiguity, defect, omission, mistake or inconsistency;

©)

to make any other provisions with respect to matters or questions arising under the Indenture; provided,
however, that such actions pursuant to this clause (9) shall not adversely affect the interests of the Holdk
the applicable series of Notes in any material respect, as determined in good faith by the Board of Direc
the Company;

(10)
to conform the text of the Indenture or the Notes to any provision of this “Description of Notes”; or

11

to effect or maintain the qualification of the Indenture under the Trust Indenture Act.

With the consent of the Holders of not less than a majority in aggregate principal amount of the outstan
Notes with respect to a particular series, the Company, any Subsidiary Guarantors and the Trustee may
into an indenture or indentures supplemental to the Indenture for the purpose of adding any provisions t
changing in any manner or eliminating any of the provisions of the Indenture applicable to the Notes of
series or of such Notes or of modifying in any manner the rights of the Holders of the Notes of such ser
under the Indenture, including the definitions therein; provided, however, that no such supplemental ind
shall, without the consent of the Holder of each outstanding Note of such series affected thereby:

(1)

change the fixed maturity of any Note of such series or of any installment of interest on any Note of suc
series, or reduce the amount payable in respect of the principal thereof or the rate of interest thereon or :
premium payable thereon, or reduce the amount that would be due and payable on acceleration of the m
thereof, or change the place of payment where, or the coin or currency in which, any Note of such serie:
any premium or interest thereon is payable, or impair the right to institute suit for the enforcement of an
payment on or after the fixed maturity thereof, or change the date on which any Notes of such series ma
subject to redemption (except those provisions relating to the covenants described above under the capti
“Repurchase at the Option of Holders — Change of Control Repurchase Event”) or reduce the redempti
therefor,

2

reduce the percentage in aggregate principal amount of the outstanding Notes of such series, the consen
whose Holders is required for any such supplemental indenture, or the consent of whose Holders is requ
for any waiver (of compliance with certain provisions of the Indenture or certain defaults thereunder an
consequences) provided for in the Indenture,

3)
modify or change any provision of the Indenture affecting the ranking of the Notes of such series in a m
adverse to the Holders of the Notes of such series,

)

modify any of the provisions of this paragraph or provisions relating to waiver of defaults or certain
covenants, except to increase any such percentage required for such actions or to provide that certain ot
provisions of the Indenture cannot be modified or waived without the consent of the Holder of each
outstanding Note of such series affected thereby,

®)
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modify any Subsidiary Guarantees of any Significant Subsidiary or group of Subsidiary Guarantors that
together (as of the latest audited consolidated financial statements for the Company and its Subsidiaries
would constitute a Significant Subsidiary in any manner, taken as a whole, materially adverse to the Ho
of the Notes, or

(6)

release any Subsidiary Guarantor that is a Significant Subsidiary or group of Subsidiary Guarantors that
together (as of the latest audited consolidated financial statements for the Company and its Subsidiaries
would constitute a Significant Subsidiary from any of its obligations under its Subsidiary Guarantee or t
Indenture, except in compliance with the terms thereof.

The Holders of not less than a majority in aggregate principal amount of the outstanding Notes of either
may on behalf of the Holders of all the Notes of such series waive any past default under the Indenture :
consequences, except a default:

(1)

in any payment in respect of the principal of (or premium, if any) or interest on any Notes of such seri
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(@)

in respect of a covenant or provision hereof which under the Indenture cannot be modified or amended
without the consent of the Holder of each outstanding Note of such series affected.

Satisfaction and Discharge of the Indenture; Defeasance

The Company may terminate its obligations and the obligations of any Subsidiary Guarantors under the
Indenture with respect to either series of Notes when:

ey

either: (A) all Notes of such series theretofore authenticated and delivered have been delivered to the Tr
for cancellation or (B) all such Notes not theretofore delivered to the Trustee for cancellation (i) have be
due and payable or (ii) will become due and payable within one year or are to be called for redemption
one year (a “Discharge”) under irrevocable arrangements for the giving of notice of redemption by the
in the name, and at the expense, of the Company, and the Company or any Subsidiary Guarantor has
irrevocably deposited or caused to be deposited with the Trustee funds in an amount sufficient to pay an
discharge the entire indebtedness on the Notes of such series, not theretofore delivered to the Trustee fo
cancellation, for principal of, premium, if any, and interest to the Stated Maturity or date of redemption;

(@)
the Company or any Subsidiary Guarantor has paid or caused to be paid all other sums then due and pay
under the Indenture by the Company with respect to the Notes of such series;

3)

the deposit will not result in a breach or violation of, or constitute a default under, any other material
instrument to which the Company or any Subsidiary Guarantor is a party or by which the Company or a
Subsidiary Guarantor is bound;

)

the Company has delivered irrevocable instructions to the Trustee under the Indenture to apply the depo
money toward the payment of the Notes of such series at maturity or on the redemption date, as the case
be; and

®)

the Company has delivered to the Trustee an Officer’s Certificate and an opinion of counsel reasonably
acceptable to the Trustee, each stating that all conditions precedent under the Indenture relating to the
Discharge of such series of Notes have been complied with.

The Company may elect, at its option, to have its obligations discharged with respect to the outstanding
of either series and all obligations of the Subsidiary Guarantors discharged with respect to their Subsidi:
Guarantees relating the Notes of such series (‘‘defeasance”). Such defeasance means that the Company 1
deemed to have paid and discharged the entire indebtedness represented by the outstanding Notes of suc
series, except for:

(1)

the rights of Holders of such Notes to receive payments in respect of the principal of and any premium ¢
interest on such Notes when payments are due,

2

the Company’s obligations with respect to such Notes concerning issuing temporary Notes, registration
Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for paymen
money for security payments held in trust,
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the rights, powers, trusts, duties and immunities of the Trustee and the Company’s and the Subsidiary
Guarantors’ obligations in connection with the Indenture,

)

the Company’s right of optional redemption, and

®)

the defeasance provisions of the Indenture.

In addition, the Company may elect, at its option, to have the obligations of the Company and any Subs
Guarantors released with respect to certain covenants in the Indenture (“covenant defeasance”) and any
omission to comply with such obligation shall not constitute a Default with respect to the applicable ser
Notes. In the event covenant defeasance occurs, certain events (not including non-payment and bankrup
and insolvency events with respect to the Company) described under “Events of Default” will no longer
constitute an Event of Default with respect to such series of Notes.
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In order to exercise either defeasance or covenant defeasance with respect to outstanding Notes of eithe:
series:

1)

the Company must irrevocably have deposited or caused to be deposited with the Trustee as trust funds
trust for the purpose of making the following payments, specifically pledged as security for, and dedicat
solely to the benefits of the Holders of such Notes: (A) money in an amount or (B) U.S. government
obligations, which through the scheduled payment of principal and interest in respect thereof in accorda
with their terms will provide, not later than the due date of any payment, money in an amount or (C) a
combination thereof, in each case sufficient without reinvestment, in the opinion of a nationally recogni
firm of independent public accountants expressed in a written certification thereof delivered to the Trus!
pay and discharge, and which shall be applied by the Trustee to pay and discharge, the entire indebtedne
respect of the principal of and premium, if any, and interest on such Notes on the Stated Maturity therec
the Company has made irrevocable arrangements satisfactory to the Trustee for the giving of notice of
redemption by the Trustee in the name and at the expense of the Company) the redemption date thereof,
case may be, in accordance with the terms of the Indenture and such Notes;

2)

in the case of defeasance, the Company shall have delivered to the Trustee an opinion of counsel stating
(A) the Company has received from, or there has been published by, the Internal Revenue Service a ruli
(B) since the Issue Date, there has been a change in the applicable United States federal income tax law.
either case (A) or (B) to the effect that, and based thereon such opinion shall confirm that, the Holders a
beneficial owners of such outstanding Notes will not recognize gain or loss for United States federal inc
tax purposes as a result of the deposit, defeasance and discharge to be effected with respect to such Notc
will be subject to United States federal income tax on the same amount, in the same manner and at the s
times as would be the case if such deposit, defeasance and discharge were not to occur;

3)

in the case of covenant defeasance, the Company shall have delivered to the Trustee an opinion of coun
the effect that the Holders and beneficial owners of such outstanding Notes will not recognize gain or lc
United States federal income tax purposes as a result of the deposit and covenant defeasance to be effec
with respect to such Notes and will be subject to United States federal income tax on the same amount, -
same manner and at the same times as would be the case if such deposit and covenant defeasance were 1
occur;

)

no Default with respect to the outstanding Notes shall have occurred and be continuing at the time of su
deposit after giving effect thereto (other than a Default resulting from the borrowing of funds to be appl
such deposit and the grant of any Lien to secure such borrowing);

5)

such defeasance or covenant defeasance shall not result in a breach or violation of, or constitute a defau
under, any material agreement or material instrument (other than the Indenture) to which the Company «
of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is a party is bound; and

(6)

the Company shall have delivered to the Trustee an Officer’s Certificate and an opinion of counsel, eacl
stating that all conditions precedent with respect to such defeasance or covenant defeasance have been
complied with.
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Notwithstanding the foregoing, the opinion of counsel required by clause (2) or (3) above with respect t
defeasance or covenant defeasance need not to be delivered if all Notes of such series not therefore deli
to the Trustee for cancellation (x) have become due and payable or (y) will become due and payable at !
Maturity within one year or are to be called for redemption within one year under irrevocable arrangem
satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the
expense, of the Company.

The Trustee

Wilmington Trust, National Association, the Trustee of the Notes under the Indenture, will be the initial
paying agent and registrar for the Notes. The Trustee or its affiliates from time to time may extend credi
and transact other business with the Company in the normal course of business. Except during the
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continuance of an Event of Default, the Trustee will perform only such duties as are specifically set fort
the Indenture. During the continuance of an Event of Default that has not been cured or waived, the Tru
will exercise such of the rights and powers vested in it by the Indenture and use the same degree of care
skill in their exercise, as a prudent person would exercise or use under the circumstances in the conduct
such person’s own affairs.

The Indenture and the Trust Indenture Act contain certain limitations on the rights of the Trustee, shoul
become a creditor of the Company, to obtain payment of claims in certain cases or to realize on certain
property received in respect of any such claim as security or otherwise. The Trustee will be permitted to
engage in other transactions; however, if it acquires any “conflicting interest” (as defined in the Trust In
Act) it must eliminate such conflict within 90 days, apply to the Commission for permission to continue
resign.

The Holders of a majority in principal amount of the outstanding Notes of a particular series will have tl
right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee with respect to the Notes of such series or exercising any trust or power conferred on the Truste
respect to such Notes, subject to certain exceptions. The Indenture provides that in case an Event of Def
has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by tl
Indenture, and use the same degree of care and skill in their exercise, as a prudent person would exercis
use under the circumstances in the conduct of such person’s own affairs. Subject to such provisions, the
Trustee shall be under no obligation to exercise any of the rights or powers vested in it by the Indenture
respect to the Notes of either series at the request or direction of any of the holders of the Notes of such
pursuant to the Indenture, unless such holders shall have provided to the Trustee security or indemnity
satisfactory to the Trustee against the losses, liabilities and expenses which might be incurred by it in
compliance with such request or direction.

No recourse may, to the full extent permitted by applicable law, be taken, directly or indirectly, with res
the obligations of the Company or under the Indenture or any related documents, any certificate or othe:
writing delivered in connection therewith, against (i) the Trustee in its individual capacity, (ii) any partn
owner, beneficiary, agent, officer, director, employee, agent, successor or assign of the Trustee, each in
individual capacity or (iii) any holder of equity in the Trustee.

No Personal Liability of Stockholders, Partners, Officers or Directors

No director, officer, employee, stockholder, general or limited partner or incorporator, past, present or f
of the Company or any of its Subsidiaries, as such or in such capacity, shall have any personal liability 1
obligations of the Company under the Notes or the Indenture by reason of his, her or its status as such
director, officer, employee, stockholder, general or limited partner or incorporator. Each Holder of Note
accepting a Note waives and releases all such liability. The waiver and release are part of the considerat
the issuance of the Notes.

Governing Law

The Indenture and the Notes are governed by, and will be construed in accordance with, the laws of the
of New York.

Certain Definitions

Set forth below is a summary of certain of the defined terms used in the Indenture. Reference is made tc
Indenture for the full definition of all such terms, as well as any capitalized term used herein for which 1
definition is provided.

“Board of Directors” means (i) with respect to the Company or any Subsidiary, its board of directors or
authorized committee thereof or specified officers and employees of the Company to which the powers
such board have been lawfully delegated; (ii) with respect to a corporation, the board of directors of suc
corporation or any duly authorized committee thereof; and (iii) with respect to any other entity, the boar
directors or similar body of the general partner or managers of such entity or any duly authorized comm
thereof.
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“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the liabili
respect of a capital lease that would at that time be required to be capitalized and reflected as a liability
balance sheet (excluding the footnotes thereto) prepared in accordance with GAAP, and the Stated Matt
thereof shall be the date of the last payment of rent or any other amount due under such lease prior to th
date upon which such lease may be prepaid by the lessee without payment of a penalty.

“Capital Stock” means any and all shares, interests, participations or other equivalents (however design:
capital stock of a corporation, any and all equivalent ownership interests in a Person (other than a corpo
and any and all warrants or options to purchase any of the foregoing.

“Cash Equivalents” means (a) marketable direct obligations issued by, or unconditionally guaranteed by
United States government or issued by any agency thereof and backed by the full faith and credit of the
States, in each case maturing within one year from the date of acquisition; (b) certificates of deposit, tin
deposits, eurodollar time deposits or overnight bank deposits having maturities of twelve months or less
the date of acquisition issued by any commercial bank organized under the laws of the United States or
state thereof having combined capital and surplus of not less than $500,000,000 and a short term deposi
rating of at least A-1 by S&P and P-1 by Moody’s, or carrying an equivalent rating by a nationally reco;
rating agency, if both of the two named rating agencies cease publishing ratings of commercial paper is:
generally; (c) commercial paper of an issuer rated at least A-2 by S&P and P-2 by Moody’s at the time «
acquisition thereof, or carrying an equivalent rating by a nationally recognized rating agency, if both of
two named rating agencies cease publishing ratings of commercial paper issuers generally, and maturin;
within nine months from the date of acquisition; (d) repurchase obligations of any Lender or of any
commercial bank satisfying the requirements of clause (b) of this definition, having a term of not more
days, with respect to securities issued or fully guaranteed or insured by the United States government; (¢
securities with maturities of one year or less from the date of acquisition issued or fully guaranteed by a
state, commonwealth or territory of the United States, by any political subdivision or taxing authority of
such state, commonwealth or territory or by any foreign government, the securities of which state,
commonwealth, territory, political subdivision, taxing authority or foreign government (as the case may
are rated at least A by S&P and A2 by Moody’s; (f) securities with maturities of one year or less from tl
of acquisition backed by standby letters of credit issued by any Lender or any commercial bank satisfyi
requirements of clause (b) of this definition; or (g) shares of money market mutual or similar funds that
exclusively in assets satisfying the requirements of clauses (a) through (f) of this definition.
“Commission” means the Securities and Exchange Commission.

“Company”” means CNO Financial Group, Inc., and any successor thereto.

“continuing” means, with respect to any Default or Event of Default, that such Default or Event of Defa
not been cured or waived.

“Default” means any event that is, or after notice or passage of time, or both, would be, an Event of Def
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“GAAP” means generally accepted accounting principles in the United States of America as in effect as
Issue Date, including those set forth in the opinions and pronouncements of the Accounting Principles E
of the American Institute of Certified Public Accountants and statements and pronouncements of the Fii
Accounting Standards Board or in such other statements by such other entity as approved by a significal
segment of the accounting profession. All ratios and computations based on GAAP contained in the Ind
will be computed in conformity with GAAP, except that in the event the Company is acquired in a trans
that is accounted for using purchase accounting, the effects of the application of purchase accounting sh
disregarded in the calculation of such ratios and other computations contained in the Indenture.
“Guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in th
ordinary course of business, direct or indirect, in any manner including, without limitation, by way of a
of assets or through letters of credit or reimbursement agreements in respect thereof, of all or any
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part of any Indebtedness (whether arising by virtue of partnership arrangements, or by agreements to
keep-well, to purchase assets, goods, securities or services, to take or pay or to maintain financial staten
conditions or otherwise).

“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person unde
1)

currency exchange, interest rate or commodity swap agreements (whether from fixed to floating or fromn
floating to fixed), currency exchange, interest rate or commodity cap agreements and currency exchang:
interest rate or commodity collar agreements;

(@)

other agreements or arrangements designed to manage interest rates or interest rate risk; and

3)
other agreements or arrangements designed to manage, hedge or protect such Person against fluctuation
currency exchange, interest rates or commodity prices.

“Holder” means a Person in whose name a Note is registered in the security register.

“Indebtedness” means, with respect to any specified Person, any indebtedness (including principal and
premium) of such Person (excluding accrued expenses and trade payables), whether or not contingent:
(1)

in respect of borrowed money;

(2
evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agre
in respect thereof);

3)

in respect of banker’s acceptances;

)

representing Capital Lease Obligations;

®)
representing the deferred and unpaid balance of the purchase price of any property or services due more
six months after such property is acquired or such services are completed; or

(6)

representing any interest rate Hedging Obligations,

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) wor
appear as a liability upon a balance sheet of the specified Person prepared in accordance with GAAP. In
addition, the term “Indebtedness” includes all Indebtedness of others secured by a Lien on any asset ow
the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the ¢
not otherwise included, the Guarantee by the specified Person of any Indebtedness of any other Person (
than by endorsement of negotiable instruments for collection in the ordinary course of business). Indebt
shall be calculated without giving effect to the effects of Statement of Financial Accounting Standards 1
133 and related interpretations to the extent such effects would otherwise increase or decrease an amour
Indebtedness for any purpose under the Indenture as a result of accounting for any embedded derivative
created by the terms of such Indebtedness; provided, however, that notwithstanding the foregoing,

Indebtedness shall be deemed not to include contingent obligations incurred in the normal course of bus
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and not in respect of borrowed money.

“Insurance Subsidiary” means any Subsidiary of the Company that is required to be licensed as an insur
reinsurer.

“Issue Date” means , 2015.

“Officer” means the Chairman of the Board of Directors, the Chief Executive Officer, the President, an:
Executive Vice President, any Senior Vice President, any other Vice President, the Secretary or the Tre:
of the Company.

“Officer’s Certificate” means a certificate signed by an Officer of the Company.

“Person” means any individual, corporation, limited liability company, partnership, joint venture, trust,
unincorporated organization or government or any agency or political subdivision thereof.
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“Related Business” means any business that is the same as or related, ancillary or complementary to any
businesses of the Company and its Subsidiaries on the Issue Date and any reasonable extension or evolt
any of the foregoing.

“Significant Subsidiary” means any Subsidiary that would be a “significant subsidiary” as defined in At
Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such Regulation is in effec
the Issue Date.

“Stated Maturity,” when used with respect to any Note or any installment of interest thereon, means the
specified in such Note as the fixed date on which the principal amount of such Note or such installment
interest is due and payable and, when used with respect to any installment of interest or principal on any
of Indebtedness, the date on which the payment of interest or principal was scheduled to be paid in the
documentation governing such Indebtedness as of the Issue Date, and will not include any contingent
obligations to repay, redeem or repurchase any such interest or principal prior to the date originally sche
for the payment thereof.

“Subsidiary” means any corporation, association or other business entity of which more than 50%, by n
votes, of the Voting Stock is at the time directly or indirectly owned by us provided that (i) Wendover
Limited, (ii) RiskGrid Technologies Inc. (iii) CounterpartyLink Ltd., (iv) CreekSource LLC and (v) for
avoidance of doubt, Mill Creek CLO Ltd., Sugar Creek CLO Ltd., Cedar Creek CLO Ltd., Silver Creek
Ltd., Clear Creek CLO Ltd. and any other variable interest entity formed after the Issue Date shall not b
considered a Subsidiary for any purpose of the Indenture.

“Subsidiary Guarantee” means the Guarantee by each Subsidiary Guarantor of the Company’s obligatio
the Indenture and the Notes, executed pursuant to the provisions of the Indenture.

“Subsidiary Guarantor” means any Subsidiary of the Company that executes a Subsidiary Guarantee in
accordance with the provisions of the Indenture, and its respective successors and assigns, in each case,
the Subsidiary Guarantee of such Person has been released in accordance with the provisions of the Indc
“Voting Stock” of a person means all classes of Capital Stock of such person then outstanding and norn
entitled (without regard to the occurrence of any contingency) to vote in the election of directors (or per
performing similar functions).
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQUENCES TO NOI
HOLDERS

The following is a summary of certain United States federal income and estate tax consequences of the
purchase, ownership and disposition of the Notes as of the date hereof. Except where noted, this summa
deals only with Notes that are held as capital assets by a non-U.S. holder who acquires the Notes upon ¢
issuance at their initial offering price.

A “non-U.S. holder” means a beneficial owner of the Notes (other than a partnership) that is not for Uni
States federal income tax purposes any of the following:

an individual citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for United States federal income tax purposes
created or organized in or under the laws of the United States, any state thereof or the District of Colum

an estate the income of which is subject to United States federal income taxation regardless of its source

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more |
States persons have the authority to control all substantial decisions of the trust or (2) has a valid electio
effect under applicable United States Treasury regulations to be treated as a United States person.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”
United States Treasury regulations, rulings and judicial decisions as of the date hereof. Those authoritie
be changed, perhaps retroactively, so as to result in United States federal income and estate tax consequ
different from those summarized below. This summary does not address all aspects of United States fed
income and estate taxes and does not deal with foreign, state, local or other tax considerations that may
relevant to non-U.S. holders in light of their personal circumstances. In addition, it does not represent a
detailed description of the United States federal income and estate tax consequences applicable to you i
are subject to special treatment under the United States federal income tax laws (including if you are a (
States expatriate, “controlled foreign corporation,” “passive foreign investment company” or a partnersl
pass-through entity for United States federal income tax purposes). We cannot assure you that a change
will not alter significantly the tax considerations that we describe in this summary.

If a partnership holds the Notes, the tax treatment of a partner will generally depend upon the status of t
partner and the activities of the partnership. If you are a partner of a partnership holding the Notes, you
consult your tax advisors.

If you are considering the purchase of Notes, you should consult your own tax advisors concerning the
particular United States federal income and estate tax consequences to you of the ownership of the Note
well as the consequences to you arising under the laws of any other taxing jurisdiction.

United States Federal Withholding Tax

Subject to the discussion of FATCA below, United States federal withholding tax will not apply to any
payment of interest on the Notes under the “portfolio interest rule,” provided that:

(]

interest paid on the Notes is not effectively connected with your conduct of a trade or business in the Ur
States;

you do not actually (or constructively) own 10% or more of the total combined voting power of all class
our voting stock within the meaning of the Code and applicable United States Treasury regulations;
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you are not a bank whose receipt of interest on the Notes is described in Section 881(c)(3)(A) of the Co
and

either (a) you provide your name and address on an applicable Internal Revenue Service (“IRS”) Form
certify, under penalties of perjury, that you are not a United States person as defined under the Code or
you hold your Notes through certain foreign intermediaries and satisfy the certification requirements of
applicable United States Treasury regulations. Special certification rules apply to non-U.S. holders that
pass-through entities rather than corporations or individuals.

If you cannot satisfy the requirements described above, payments of interest made to you will be subjec
30% United States federal withholding tax, unless you provide the applicable withholding agent with a
properly executed:

IRS Form W-8BEN or Form W-8BEN-E (or other applicable form) claiming an exemption from or redt
in withholding under the benefit of an applicable income tax treaty; or

IRS Form W-8ECI (or other applicable form) stating that interest paid on the Notes is not subject to
withholding tax because it is effectively connected with your conduct of a trade or business in the Unite
States (as discussed below under “United States Federal Income Tax”).

Subject to the discussion of FATCA below, the 30% United States federal withholding tax generally wi
apply to any payment of principal or gain that you realize on the sale, exchange, retirement or other
disposition of a Note.

United States Federal Income Tax

If you are engaged in a trade or business in the United States and interest on the Notes is effectively con
with the conduct of that trade or business (and, if required by an applicable income tax treaty, is attribut
a United States permanent establishment), then you will be subject to United States federal income tax c
interest on a net income basis (although you will be exempt from 30% United States federal withholdin;
provided the certification requirements discussed above in “United States Federal Withholding Tax” are
satisfied) generally in the same manner as if you were a United States person as defined under the Code
addition, if you are a foreign corporation, you may be subject to a branch profits tax equal to 30% (or lo
applicable income tax treaty rate) of your effectively connected earnings and profits, subject to adjustm
Any gain realized on the disposition of a Note generally will not be subject to United States federal incc
tax unless:

the gain is effectively connected with your conduct of a trade or business in the United States (and, if re
by an applicable income tax treaty, is attributable to a United States permanent establishment), in which
such effectively connected gain will be taxed as described above in the previous paragraph; or

(]

you are an individual who is present in the United States for 183 days or more in the taxable year of tha
disposition, and certain other conditions are met, in which case such gain will be subject to United State
federal income tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) net
certain United States source capital losses.

United States Federal Estate Tax
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Your estate will not be subject to United States federal estate tax on Notes beneficially owned by you at
time of your death, provided that any payment to you on the Notes would be eligible for exemption fron
30% United States federal withholding tax under the “portfolio interest rule” described above under “Ui
States Federal Withholding Tax” without regard to the statement requirement described in the fifth bulle
of that section.

Information Reporting and Backup Withholding

Interest paid to you and the amount of tax, if any, withheld with respect to those payments generally wil
reported to the IRS. Copies of the information returns reporting such interest payments and any
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withholding may also be made available to the tax authorities in the country in which you reside under t
provisions of an applicable income tax treaty.

In general, you will not be subject to backup withholding with respect to payments on the Notes that we
to you provided that the applicable withholding agent does not have actual knowledge or reason to knov
you are a United States person as defined under the Code, and such withholding agent has received fron
the statement described above in the fifth bullet point under “United States Federal Withholding Tax.”
Information reporting and, depending on the circumstances, backup withholding will apply to the proce
a sale or other disposition of Notes within the United States or conducted through certain United States-
financial intermediaries, unless you certify under penalties of perjury that you are not a United States pe
(and the payor does not have actual knowledge or reason to know that you are a United States person as
defined under the Code), or you otherwise establish an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
be allowed as a refund or a credit against your United States federal income tax liability provided the re
information is timely furnished to the IRS.

Additional Withholding Requirements

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), a 3
United States federal withholding tax may apply to any interest income paid on the Notes and, for a
disposition of a Note occurring after December 31, 2016, the gross proceeds from such disposition, in e
case paid to (i) a “foreign financial institution” (as specifically defined in the Code) which does not pro
sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from
FATCA, or (y) its compliance (or deemed compliance) with FATCA (which may alternatively be in the
of compliance with an intergovernmental agreement with the United States) in a manner which avoids
withholding, or (ii) a “non-financial foreign entity” (as specifically defined in the Code) which does not
sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from
FATCA, or (y) adequate information regarding certain substantial United States beneficial owners of su
entity (if any). If an interest payment is both subject to withholding under FATCA and subject to the
withholding tax discussed above under “United States Federal Withholding Tax,” the withholding unde:
FATCA may be credited against, and therefore reduce, such other withholding tax. You should consult:
own tax advisors regarding these rules and whether they may be relevant to your ownership and disposi
Notes.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition of the Notes by
employee benefit plans that are subject to Title I of the U.S. Employee Retirement Income Security Act
1974, as amended (“ERISA”), plans, individual retirement accounts and other arrangements that are sut
Section 4975 of the Code or provisions under any other federal, state, local, non-U.S. or other laws or
regulations that are similar to such provisions of ERISA or the Code (collectively, “Similar Laws”), and
whose underlying assets are considered to include “plan assets” of any such plan, account or arrangeme
a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of
ERISA or Section 4975 of the Code (an “ERISA Plan”) and prohibit certain transactions involving the ¢
an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person w!
exercises any discretionary authority or control over the administration of such an ERISA Plan or the
management or disposition of the assets of such an ERISA Plan, or who renders investment advice for a
other compensation to such an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan
In considering an investment in the Notes of a portion of the assets of any Plan, a fiduciary should deter
whether the investment is in accordance with the documents and instruments governing the Plan and the
applicable provisions of ERISA, the Code or any Similar Law relating to a fiduciary’s duties to the Plan
including, without limitation, the prudence, diversification, delegation of control and prohibited transact
provisions of ERISA, the Code and any other applicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified
transactions involving plan assets with persons or entities who are “parties in interest”, within the mean
ERISA, or “disqualified persons”, within the meaning of Section 4975 of the Code, unless an exemptior
available. A party in interest or disqualified person who engaged in a non-exempt prohibited transaction
be subject to excise taxes and other penalties and liabilities under ERISA and/or the Code. In addition, t
fiduciary of the ERISA Plan that engaged in such a non-exempt prohibited transaction may be subject tc
penalties and liabilities under ERISA and the Code. We, the underwriters, and our and their respective
affiliates may be each considered a “party in interest” within the meaning of ERISA, or a “disqualified |
within the meaning of Section 4975 of the Code, with respect to many ERISA Plans.

The acquisition and/or holding of the Notes by an ERISA Plan with respect to which we or an underwri
considered a party in interest or a disqualified person may constitute or result in a direct or indirect proh
transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acqu
and is held in accordance with an applicable statutory, class or individual prohibited transaction exempt
this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCE
may apply to the acquisition and holding of the Notes. These class exemptions include, without limitatic
PTCE 84-14 respecting transactions determined by independent qualified professional asset managers, |
90-1 respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective
investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23
respecting transactions determined by in-house asset managers. In addition, Section 408(b)(17) of ERIS
Section 4975(d)(20) of the Code provide relief from the prohibited transaction provisions of Title I of E
and Section 4975 of the Code for certain transactions, provided that neither the issuer of the securities n
of its affiliates (directly or indirectly) have or exercise any discretionary authority or control or render a
investment advice with respect to the assets of any ERISA Plan involved in the transaction and providec
further that the ERISA Plan pays no more than “adequate consideration” (within the meaning of Sectior
408(b)(17) of ERISA and Section 4975(d)(20) of the Code) in connection with the transaction. Each of
exemptions contains conditions and limitations on its application. Therefore, each person that is conside
acquiring or holding the Notes in reliance on any of these, or any other, exemption should carefully revi
and consult with its legal advisors to confirm that it is applicable.
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Because of the foregoing, the Notes should not be acquired or held by any person investing “plan assets
Plan unless such acquisition and holding will not constitute a non-exempt prohibited transaction under I
and the Code or a similar violation of any applicable Similar Laws.

Representation

Accordingly, by acceptance of the Notes each purchaser and subsequent transferee of the Notes (or any
interest therein) will be deemed to have represented and warranted that either (i) no portion of the assets
by such purchaser or transferee to acquire or hold the Notes constitutes assets of any Plan or (ii) the pur
and holding of the Notes will not constitute a non-exempt prohibited transaction under Section 406 of E
or Section 4975 of the Code or a similar violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complex
these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited
transactions, it is particularly important that fiduciaries, or other persons considering acquiring the Note
behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability
ERISA, Section 4975 of the Code and any Similar Laws to such investment and whether an exemption
be applicable to the acquisition and holding of the Notes.
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UNDERWRITING

The company and the underwriters for the offering named below have entered into an underwriting agre
with respect to the Notes. Subject to certain conditions, each underwriter named below, for whom Gold:
Sachs & Co. and RBC Capital Markets LLC are acting as representatives, has severally agreed to purch
principal amount of Notes indicated in the following table.

Principal Principal
Underwriters Amount of Amount of
2020 Notes 2025 Notes
Goldman, Sachs & Co. $ $
RBC Capital Markets, LLC
Barclays Capital Inc.

KeyBanc Capital Markets Inc.
Morgan Stanley & Co. LLC

Total: $ $

The underwriters are committed to take and pay for all of the Notes being offered, if any are taken.
Notes sold by the underwriters to the public will initially be offered at the applicable public offering pri
forth on the cover of this prospectus supplement. Any Notes sold by the underwriters to securities deale
be sold at a discount from the applicable public offering price of up to of the principal amount of
Notes and up to of the applicable principal amount of 2025 Notes. Any such securities dealers ma
resell any such Notes purchased from the underwriters to certain other brokers or dealers at a discount f
the applicable public offering price of up to of the principal amount of 2020 Notes and up to

the principal amount of 2020 Notes. If all such Notes are not sold at the applicable offering price, the
underwriters may change the offering price and the other selling terms. The offering of the Notes by the
underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any orde
whole or in part.

The Notes of each series are a new issue of securities with no established trading market. CNO has beer
advised by the underwriters that one or more of the underwriters intend to make a market in the Notes b
not obligated to do so and may discontinue market making at any time without notice. No assurance car
given as to the liquidity of the trading market for the Notes.

In connection with the offering, the underwriters may purchase and sell Notes in the open market. Thes:
transactions may include short sales, stabilizing transactions and purchases to cover positions created by
sales. Short sales involve the sale by the underwriters of a greater number of Notes than they are require
purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for the purpo
preventing or retarding a decline in the market price of the Notes while the offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to th
underwriters a portion of the underwriting discount received by it because the representatives have
repurchased Notes sold by or for the account of such underwriter in stabilizing or short covering transac
These activities by the underwriters, as well as other purchases by the underwriters for their own accour
may stabilize, maintain or otherwise affect the market price of the Notes. As a result, the price of the Nc
may be higher than the price that otherwise might exist in the open market. If these activities are comme
they may be discontinued by the underwriters at any time. These transactions may be effected in the
over-the-counter market or otherwise.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectt
Directive (each, a Relevant Member State), each underwriter has represented and agreed that with effec
and including the date on which the Prospectus Directive is implemented in that Relevant Member Statc
Relevant Implementation Date) it has not made and will not make an offer of Notes which are the subje
the offering contemplated by this prospectus supplement to the public in that Relevant Member State ot
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(a)

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prosy
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the rele
Dealer or Dealers nominated by the issuer for any such offer; or

(©)

in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such
of Notes shall require the issuer or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any No
any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe the Notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” me
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the ext
implemented in the Relevant Member State), and includes any relevant implementing measure in the Re
Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

Each underwriter has represented and agreed that:

(a)

it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of Sect
of the FSMA) received by it in connection with the issue or sale of the Notes in circumstances in which
Section 21(1) of the FSMA does not apply to the issuer; and

(b)
it has complied and will comply with all applicable provisions of the FSMA with respect to anything do
it in relation to the Notes in, from or otherwise involving the United Kingdom.

The Notes may not be offered or sold by means of any document other than (i) in circumstances which «
constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hon;
Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Ordinance (C
Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result
document being a “prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hon;
and no advertisement, invitation or document relating to the Notes may be issued or may be in the posse
of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is direc
or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitt
do so under the laws of Hong Kong) other than with respect to Notes which are or are intended to be dis
of only to persons outside Hong Kong or only to “professional investors” within the meaning of the Sec
and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

The securities have not been and will not be registered under the Financial Instruments and Exchange L
Japan (the Financial Instruments and Exchange Law) and each underwriter has agreed that it will not of
sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (whic
as used herein means any person resident in Japan, including any corporation or other entity organized t
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident o
Japan, except pursuant to an exemption from the registration requirements of, and otherwise in complia

UBS Investment Bank 111



Edgar Filing: UBS AG - Form 424B2

with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and minis
guidelines of Japan.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Notes may not be circulated or distributed, nor may the N
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of
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the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or any p
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of tl
SFA.

Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and t
entire share capital of which is owned by one or more individuals, each of whom is an accredited invest
(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments an
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corpc
or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that corpc
or that trust has acquired the Notes under Section 275 except: (1) to an institutional investor under Secti
of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with t
conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or
operation of law.

CNO estimates that its share of the total expenses of the offering, excluding underwriting discounts and
commissions, will be approximately $4.0 million. We have also agreed to reimburse the underwriters fo
certain of their expenses in an amount up to $10,000.

CNO has agreed to indemnify the several underwriters against certain liabilities, including liabilities un
Securities Act of 1933.

The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investme
management, investment research, principal investment, hedging, market making, brokerage and other
financial and non-financial activities and services. Certain of the underwriters and their respective affili:
have provided, and may in the future provide, a variety of these services to the issuer and to persons anc
entities with relationships with the issuer, for which they received or will receive customary fees and
expenses. We intend to use the net proceeds from this offering to repay all amounts outstanding under o
Existing Senior Secured Credit Agreement and to redeem all of our outstanding Existing Senior Securec
Notes. Affiliates of certain of the underwriters are lenders of our Existing Senior Secured Credit Agreer
In addition, affiliates of certain underwriters are expected to act as arrangers, agents and/or lenders unde
New Revolving Credit Agreement.

In the ordinary course of their various business activities, the underwriters and their respective affiliates
officers, directors and employees may purchase, sell or hold a broad array of investments and actively ti
securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instrume
their own account and for the accounts of their customers, and such investment and trading activities m:
involve or relate to assets, securities and/or instruments of the issuer (directly, as collateral securing oth
obligations or otherwise) and/or persons and entities with relationships with the issuer. The underwriter:
their respective affiliates may also communicate independent investment recommendations, market colc
trading ideas and/or publish or express independent research views in respect of such assets, securities ¢
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or shc
positions in such assets, securities and instruments.
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VALIDITY OF SECURITIES

The validity of the Notes offered hereby will be passed upon for us by Simpson Thacher & Bartlett LLF
York, New York. Certain legal matters with respect to the offering of the Notes will be passed upon for
underwriters by Latham & Watkins LLP, New York, New York.

EXPERTS

The financial statements incorporated in this prospectus supplement and the accompanying prospectus t
reference to CNO Financial Group, Inc.’s Current Report on Form 8-K dated May 11, 2015 and the fina
statement schedules and management’s assessment of the effectiveness of internal control over financia
reporting (which is included in Management’s Report on Internal Control Over Financial Reporting)
incorporated in this prospectus supplement and the accompanying prospectus by reference to the Annua
Report on Form 10-K of CNO Financial Group, Inc. for the year ended December 31, 2014 have been s
incorporated in reliance on the reports of PricewaterhouseCoopers LLP, an independent registered publi
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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CNO Financial Group, Inc.

Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

Purchase Contracts

Units

We may offer and sell, from time to time, in one or more offerings, any of the following securities:
debt securities, in one or more series, which may be senior debt securities, senior subordinated debt sect
or subordinated debt securities;

shares of our common stock;

shares of our preferred stock;

depositary shares;

warrants to purchase our debt, common or preferred equity securities;

purchase contracts;

units; or

any combination of these securities.

In addition, certain selling stockholders may, from time to time, offer and sell shares of our common stc
preferred stock, in each case, in amounts, at prices and on terms that will be determined at the time of ar
such offering.

Our common stock is listed on the New York Stock Exchange under the symbol “CNO.” Each prospect
supplement will indicate if the securities offered thereby will be listed on a securities exchange.

This prospectus provides a general description of these securities. We will provide the specific terms of
securities, including the names of any selling stockholders, if applicable, in one or more supplements to
prospectus. This prospectus may not be used to offer and sell the securities unless accompanied by a
prospectus supplement. You should read this prospectus and the applicable prospectus supplement, as w
the documents incorporated by reference in this prospectus and in any applicable prospectus supplemen
carefully before you invest.

Investing in these securities involves risks. See the information included and incorporated by reference :
prospectus and the applicable prospectus supplement for a discussion of the factors you should carefully
consider before deciding to purchase these securities, including the information under “Risk Factors” in
most recent annual report on Form 10-K (as it may be updated in any subsequently filed quarterly repor
Form 10-Q) filed with the Securities and Exchange Commission.
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None of the Securities and Exchange Commission, any state securities commission or any other regulat
body has approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 11, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange
Commission (the “SEC”) utilizing a “shelf” registration process. Under this shelf registration process, w
any combination of the securities described in this prospectus in one or more offerings from time to tim
addition, certain selling stockholders may, from time to time, offer and sell shares of our common stock
preferred stock, in each case, in amounts, at prices and on terms that will be determined at the time of ar
such offering.

This prospectus provides you with a general description of the securities we may offer. Each time we se
securities under this shelf registration statement, we will provide a prospectus supplement that will cont
specific information about the terms of that offering, including the names of any selling stockholders, if
applicable, and may also provide you with a free writing prospectus. The prospectus supplement and an
writing prospectus may also add, update or change information contained in this prospectus. We also in
in the prospectus supplement or any free writing prospectus where applicable, information about materi
United States federal income tax considerations relating to the securities. Therefore, if there is any
inconsistency between the information in this prospectus and the prospectus supplement and any free w
prospectus, you should rely on the information in the prospectus supplement and any free writing prosp
You should read both this prospectus and any prospectus supplement and any free writing prospectus to
with additional information described under the heading “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference.”

The exhibits to the registration statement of which this prospectus is a part contain the full text of certai
contracts and other important documents we have summarized in this prospectus. Since these summarie
not contain all the information that you may find important in deciding whether to purchase the securitic
may offer, you should review the full text of these documents. The registration statement and the exhibi
be obtained from the SEC as indicated under the heading “Where You Can Find More Information” bel
We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus and any applic:
prospectus supplement or any related free writing prospectus filed with the SEC. You must not rely upo
information or representation not contained or incorporated by reference in this prospectus or the applic
prospectus supplement. This prospectus and the applicable prospectus supplement do not constitute an «
sell or the solicitation of an offer to buy any securities other than the registered securities to which they
nor do this prospectus and the applicable prospectus supplement constitute an offer to sell or the solicita
an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction.

You should not assume that the information contained in this prospectus and the applicable prospectus
supplement is accurate on any date subsequent to the date set forth on the front of the document or that :
information we have incorporated by reference is correct on any date subsequent to the date of the docu
incorporated by reference, even though this prospectus and any applicable prospectus supplement is del
or securities are sold on a later date. Our business, financial condition, results of operations and prospec
have changed since those dates.

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

(]

“CNO” or the “holding company” refer only to CNO Financial Group, Inc. on an unconsolidated basis.
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 ¢
bankruptcy reorganization which became effective on September 10, 2003; and

LT3 LR T3

“CNO Financial Group,” the “Company,” “we,” “us,” and “our” refer to CNO and its subsidiaries on a «
or, when the context requires otherwise, our Predecessor and its subsidiaries on a consolidated basis.
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WHERE YOU CAN FIND MORE INFORMATION

CNO files reports, proxy statements and other information with the SEC. These reports, proxy statemen
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 operati
the public reference room. The SEC maintains an internet site at www.sec.gov that contains reports, pro
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 “NY
under the symbol “CNO.” These reports, proxy statements and other information can also be read at the
of the NYSE, 11 Wall Street, New York, New York 10005.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities covered |
prospectus. This prospectus, filed as a part of the registration statement, does not contain all the informa
set forth in the registration statement and its exhibits, parts of which are omitted in accordance with the
and regulations of the SEC. For further information with respect to us and the securities covered by this
prospectus, reference is made to the registration statement and to the exhibits. Statements in this prospe
about the contents of any contract, agreement or other document are necessarily not complete and, in ea
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 docum
which it refers.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

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

Annual Report on Form 10-K for the year ended December 31, 2014 (including portions of our Definiti
Proxy Statement on Schedule 14A filed on March 26, 2015 that are incorporated by reference into Part |
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 E
99.1) and May 11, 2015.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed to be modified or superseded to the extent that a statement contained herein ¢
any other subsequently filed document which also is or is deemed to be incorporated by reference in thi:
prospectus 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.

CNO will provide without charge upon written or oral request, a copy of any or all of the documents thz
incorporated by reference into this prospectus, other than exhibits to those documents, unless those exhi
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, |
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number (317) 817-2893. You may also obtain the documents incorporated by reference into this prospe:
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.
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FORWARD-LOOKING STATEMENTS

Our statements, trend analyses and other information contained in this prospectus and the documents
incorporated by reference contain forward-looking statements within the meaning of the federal securiti
laws and the Private Securities Litigation Reform Act of 1995. Forward-looking statements typically arc
identified by the use of terms such as “anticipate,” “believe,” “plan,” “estimate,” “expect,” “project,” “i
“would,” “contemplate,” “possible,” “attempt,” “seek,” “should,” “could,” “goal,” “target,” “on track,”
“guidance,” “outlook” and similar words, although some forward-looking statements are expressed diff
You should consider statements that contain these words carefully because they describe our expectatio:
plans, strategies and goals and our beliefs concerning future business conditions, our results of operatior
financial position, and our business outlook or they state other ‘“forward-looking” information based on
available information. The “Risk Factors” section of our Annual Report on Form 10-K for the year ende
December 31, 2014, which is incorporated by reference into this prospectus, provides examples of risks
uncertainties and events that could cause our actual results to differ materially from the expectations exj
in our forward-looking statements. Assumptions and other important factors that could cause our actual
to differ materially from those anticipated in our forward-looking statements include, among other thing

9 ¢ 99 ¢ LT3

EEINT3

changes in or sustained low interest rates causing reductions in investment income, the margins of our f
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 th
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 w
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 wi
subject;

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

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

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

mortality, morbidity, the increased cost and usage of health care services, persistency, the adequacy of ¢
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;
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the recoverability of our deferred tax assets and the effect of potential ownership changes and tax rate cl
on their value;

our assumption that the positions we take on our tax return filings will not be successfully challenged by
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
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 system:s
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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 wi
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 co:
capital;

regulatory changes or actions, including those relating to regulation of the financial affairs of our insura
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 t
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 reinsurer
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 ma
the security, confidentiality or privacy of sensitive data on such systems;
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events of terrorism, cyber-attacks, natural disasters or other catastrophic events, including losses from a
disease pandemic;

ineffectiveness of risk management policies and procedures in identifying, monitoring and managing ris
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,
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
foregoing cautionary statement. Our forward-looking statements speak only as of the date made. We ass
no obligation to update or to publicly announce the results of any revisions to any of the forward-lookin
statements to reflect actual results, future events or developments, changes in assumptions or changes ir
factors affecting the forward-looking statements.

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

4
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OUR COMPANY

CNO is a holding company for a group of insurance companies operating throughout the United States t
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 ager
independent producers (some of whom sell one or more of our product lines exclusively) and direct
marketing.

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 b
product distribution; Other CNO Business, which was comprised primarily of products we no longer sel
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”
Wilton Reassurance Company (“Wilton Re””), which was completed on July 1, 2014, and the coinsuranc
agreements to cede certain long-term care business effective December 31, 2013 (as further described ir
Annual Report on Form 10-K for the year ended December 31, 2014, incorporated herein by reference),
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
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 b
that was ceded effective December 31, 2013 and the overhead expense of CLIC that has continued, and
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 tl
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 fron
Wilton Re in connection with the sale of CLIC; and

the revenues and expenses associated with a transition services agreement and a special support service:
agreement with Wilton Re are included in our non-operating earnings. Under such agreements, we will
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receive $30 million in the twelve months ending June 30, 2015 (the first anniversary of the CLIC sale a
recapture) and $20 million in the twelve months ending June 30, 2016 (the second anniversary of the CI
sale and recapture). In addition, certain services will continue to be provided in the three years ending Ji
2019 for an annual fee of $0.2 million. The income we receive from these services agreements will off
certain of our overhead costs. If we are not successful in reducing our overhead costs to the same extent
reduction in fees to be received from Wilton Re over the period of the agreements, our results of operati
will be adversely affected.

Effective January 1, 2015, we changed our definition of operating income and operating income per dilt
share to exclude the impact of fair market value changes related to the agent deferred compensation plar

since such impacts are not indicative of our ongoing business and trends in our business.
5
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Our insurance segments are described below:

o

Bankers Life, which markets and distributes Medicare supplement insurance, interest-sensitive life insu
traditional life insurance, fixed annuities and long-term care insurance products to the middle-income se
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 L
Casualty Company. Bankers Life also has various distribution and marketing agreements with other insi
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.

Washington National, which markets and distributes supplemental health (including specified disease,
accident and hospital indemnity insurance products) and life insurance to middle-income consumers at |
and at the worksite. These products are marketed through Performance Matters Associates of Texas, Inc
wholly owned subsidiary, and through independent marketing organizations and insurance agencies inc!
worksite marketing. The products being marketed are underwritten by Washington National Insurance
Company (“Washington National”). This segment’s business also includes certain closed blocks of annt
Medicare supplement policies which are no longer being actively marketed by this segment and were
primarily issued or acquired by Washington National.

Colonial Penn, which markets primarily graded benefit and simplified issue life insurance directly to
customers in the senior middle-income market through television advertising, direct mail, the internet a
telemarketing. The Colonial Penn segment includes primarily the business of Colonial Penn Life Insura
Company.

Our common stock is publicly traded on the New York Stock Exchange under the symbol “CNO.”
CNO is a corporation organized under the laws of the State of Delaware. Our principal executive office:
located at 11825 N. Pennsylvania Street, Carmel, Indiana 46032, and our telephone number is (317)
817-6100. Our website is www.CNOinc.com. Information on or accessible through our website is not p
this prospectus or any prospectus supplement.

6
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RISK FACTORS

Our business is subject to uncertainties and risks. Before deciding whether to purchase any of our securs
you should carefully consider and evaluate all of the information included and incorporated by referenc:
this prospectus, including the risk factors incorporated by reference from our most recent annual report
Form 10-K, as updated by our quarterly reports on Form 10-Q and other filings we make with the SEC.
business, financial condition, liquidity, results of operations or prospects could be materially adversely
affected by any of these risks and could result in a partial or complete loss of your investment.

RATIOS 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 accompany
notes incorporated by reference in this prospectus. During the periods indicated, we had no outstanding
of preferred stock, and accordingly, our ratio of earnings to fixed charges is the same as our ratio of eart
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 i
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

USE OF PROCEEDS

Unless we otherwise state in the applicable prospectus supplement, we intend to use the net proceeds frc
sale of the securities for general corporate purposes. General corporate purposes may include repaymen
debt, additions to working capital, capital expenditures, investments in our subsidiaries, possible acquis
and the repurchase, redemption or retirement of securities, including shares of our common stock. The 1
proceeds may be temporarily invested or applied to repay short-term or revolving debt prior to use. In tt
of a sale of our common stock by any selling stockholders, we will not receive any of the proceeds fromn
a sale.

7
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DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general terms of the debt securities and the material provisions of the
indenture filed as an exhibit to the registration statement of which this prospectus is a part. We will file
prospectus supplement that may contain additional terms when we issue debt securities. The terms presc
here, together with the terms in a related prospectus supplement, will be a description of the material ter
the debt securities. You should also read the indenture between us and Wilmington Trust, National
Association, as trustee under which the debt securities will be issued. We have filed the indenture gover
debt securities with the SEC as an exhibit to the registration statement of which this prospectus is a part
capitalized terms have the meanings specified in the indenture.

We may issue, from time to time, debt securities, in one or more series, that will consist of either our se:
debt, our senior subordinated debt or our subordinated debt. We refer to the subordinated debt securities
the senior subordinated debt securities together as the subordinated securities. Debt securities, whether ¢
senior subordinated or subordinated, may be issued as convertible debt securities or exchangeable debt
securities.

For each series of debt securities, the applicable prospectus supplement for the series may change and
supplement the summary below.

General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may is:
debt securities up to the principal amount that we may authorize and may be in any currency or currenc
that we may designate. Except for the limitations on consolidation, merger and sale of all or substantiall
of our assets contained in the indenture (see “— Consolidation, Merger or Sale” below), the terms of th
do not contain any covenants or other provisions designed to give holders of any debt securities protecti
against changes in our operations, financial condition or transactions involving us. We may issue the de
securities issued under the indenture as “discount securities,” which means they may be sold at a discou
their stated principal amount. These debt securities, as well as other debt securities that are not issued at
discount, may be issued with “original issue discount,” or OID, for U.S. federal income tax purposes be
interest payment and other characteristics or terms of the debt securities. Certain U.S. federal income ta:
considerations applicable to debt securities issued with OID will be described in more detail in any appl
prospectus supplement.

The applicable prospectus supplement for a series of debt securities that we issue will describe, among ¢
things, the following terms of the offered debt securities:

the title of the series of debt securities;

the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt sec

any limit on the aggregate principal amount of the series of debt securities;

whether the debt securities rank as senior debt, senior subordinated debt or subordinated debt or any
combination thereof, and the terms of any subordination;

the terms and conditions, if any, upon which the series of debt securities will be convertible into or
exchangeable for other securities;

whether securities issued by us will be secured or unsecured, and if secured, what the collateral will con
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the maturity date(s);

L]

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or
(including any currency exchange rate, commodity, commodity index, stock exchange index or financia
index) at which the debt securities will bear interest, the date or dates from which interest will accrue or
method for determining dates from which interest will accrue, the date or dates on which interest will
commence and be payable and any regular record date for the interest payable on any interest payment ¢
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o

the manner in which the amounts of payment of principal of, premium, if any, or interest, if any, on the
of debt securities will be determined (if such amounts may be determined by reference to an index base
currency or currencies or by reference to a currency exchange rate, commodity, commodity index, stock
exchange index or financial index);

the place or places where principal of, premium, if any, and interest, if any, on the debt securities will b
payable and the method of such payment, if by wire transfer, mail or other means;

provisions related to redemption or early repayment of the debt securities of our option;

provisions related to notice of redemption, which such notice may, at our discretion, be subject to satisf:
of one or more conditions precedent (including, but not limited to, the completion of a transaction or an
such as an equity offering, debt offering or change of control of the Company);

our obligation, if any, to redeem or purchase any series of debt securities pursuant to any sinking fund o
analogous provisions or at the option of a holder thereof and the period or periods within which, the pric
prices at which and the terms and conditions upon which such debt securities shall be redeemed or purcl
in whole or in part, pursuant to such obligation;

the authorized denominations;

the form of the debt securities and whether the debt securities will be issued in definitive or fully registe
form (and if in fully registered form, whether the debt securities will be issuable, in whole or in part, as
debt securities);

any depositaries, interest rate calculation agents, bid solicitation agents, conversion or exchange agents,
exchange rate calculation agents or other agents with respect to the debt securities;

any changes in the trustee for such debt securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the ma
date, if other than the principal amount;

any changes in or additions to the covenants applicable to the particular debt securities being issued,
including, among others, the consolidation, merger or sale covenant;

additions to or changes in the Events of Default with respect to the securities and any change in the righ
the trustee or the holders to declare the principal, premium, if any, and interest, if any, with respect to st
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securities to be due and payable;

the currency of denomination of the debt securities;

the designation of the currency, currencies or currency units in which the purchase price for, the princip
and any premium and any interest on, such securities will be payable;

if payments of principal of, premium, if any, or interest, if any, on the debt securities will be made in on
more currencies or currency units other than that or those in which the debt securities are denominated,
manner in which the exchange rate with respect to these payments will be determined,;

whether any underwriter(s) will act as market maker(s) for the debt securities;

the extent to which a secondary market for the debt securities is expected to develop;

additions to or changes in or deletions of the provisions relating to covenant defeasance and legal defeas

additions to or changes in the provisions relating to satisfaction and discharge of the indenture;

additions to or changes in the provisions relating to the modification of the indenture both with and witt
the consent of holders of debt securities issued under the indenture; and

any other terms of the debt securities, which may modify, supplement or delete any provision of the ind
as it applies to that series.
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The applicable prospectus supplement will discuss certain U.S. federal income tax considerations for hc
of any debt securities, if any, and the securities exchange or quotation system on which any debt securit
to be listed or quoted, if any.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for other securities, including, for example, sha
our equity securities. The terms and conditions of conversion or exchange will be stated in the applicabl
prospectus supplement. The terms will include, among others, the following:

the conversion or exchange rate and conversion or exchange price;

the conversion or exchange period;

provisions regarding the ability of us or the holder to convert or exchange the debt securities;

events requiring adjustment to the conversion or exchange rate; and

provisions affecting conversion or exchange in the event of our redemption of the debt securities.

Consolidation, Merger or Sale

We cannot consolidate or merge with or into, or sell, lease, transfer or otherwise dispose of all or substa
all of our assets to, any person, and we cannot permit any other person to consolidate with or merge intc
unless (1) we will be the continuing entity or (2) the successor person is a corporation, trust, limited liat
company, partnership or other entity organized under the laws of the United States or any State thereof «
District of Columbia that expressly assumes our obligations under each series of debt securities and the
indenture. In addition, we cannot complete such transaction unless immediately after completing the
transaction, no Event of Default (as defined below) under the indenture, and no event which, after notic
lapse of time or both, would become an Event of Default under the indenture, shall have occurred and b
continuing. When the successor person has assumed our obligations under the debt securities and the
indenture, we shall not be discharged from all our obligations under the debt securities and the indentur
except in the case of the sale of all of our assets.

This covenant would not apply to any recapitalization transaction, a change of control of us or a highly
leveraged transaction, unless the transaction or change of control were structured to include a merger or
consolidation or sale, lease or transfer or other disposition of all or substantially all of our assets.

The applicable prospectus supplement will describe any modifications of this covenant.

Events of Default

The term “Event of Default,” when used in the indenture with respect to any series of debt securities, ur
otherwise indicated in the applicable prospectus supplement, means any of the following:

failure to pay interest for 30 days after the date payment is due and payable;

failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any
redemption, upon any repurchase, by declaration or otherwise;

failure to make sinking fund payments, if any, when due in respect of that series;
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o

failure to perform other covenants (other than a covenant that has been included in the indenture solely :
benefit of a series of debt securities other than that series) for 60 days after notice that performance was
required;

certain events in bankruptcy or insolvency relating to us; or

any other Event of Default provided in the applicable officers’ certificate, resolution of our board of dir
or the supplemental indenture under which we issue a series of debt securities.

An Event of Default for a particular series of debt securities does not necessarily constitute an Event of
Default for any other series of debt securities issued under the indenture.
10
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If an Event of Default with respect to any series of debt securities occurs and is continuing, then either t
trustee for such series or the holders of a majority in aggregate principal amount of the outstanding debt
securities of such series, by notice in writing, may declare the principal amount (or, if the debt securitie:
discount securities, that portion of the principal amount as may be specified in the terms of that series) c
interest on all of the debt securities of such series to be due and payable immediately. We refer you to th
applicable prospectus supplement relating to any series of debt securities that are discount securities for
particular provisions relating to acceleration of a portion of the principal amount of such discount secur
upon the occurrence of an Event of Default.

The holders of not less than a majority in aggregate principal amount of the debt securities of each affec
series may, after satisfying certain conditions, rescind and annul any of the above-described declaration:
consequences involving such series.

If an Event of Default relating to certain events in our bankruptcy or insolvency occurs and is continuin,
the principal amount (or, if the debt securities are discount securities, that portion of the principal amous
may be specified in the terms of that series) of all of the debt securities outstanding, and any accrued int
will automatically become due and payable immediately, without any declaration or other act by the tru
any holder.

The indenture imposes limitations on suits brought by holders of debt securities against us. Except for a
for payment of overdue principal or interest, no holder of debt securities of any series may institute any
against us under the indenture unless:

the holder has previously given to the trustee written notice of default and continuance of such default;

the holders of not less than a majority in principal amount of the outstanding debt securities of that serie
requested that the trustee institute the action;

the requesting holders have offered the trustee indemnity for expenses and liabilities that may be incurre
bringing the action satisfactory to the trustee;

the trustee has not instituted the action within 60 days of the request; and

the trustee has not received inconsistent direction by the holders of a majority in principal amount of thz
series of debt securities.

We will be required to file annually with the trustee a certificate, signed by one of our officers, stating v
or not the officer knows of any default by us in the performance, observance or fulfillment of any condi
covenant of the indenture. In addition, we will be required to notify the trustee in writing within 30 days
following knowledge of the occurrence of any such default.

Transfer and Exchange

Unless otherwise stated in the applicable prospectus supplement, each debt security will be represented
either one or more global securities registered in the name of The Depository Trust Company, as deposi
or a nominee (we will refer to any debt security represented by a global debt security as a “book-entry d
security”), or a certificate issued in definitive registered form (we will refer to any debt security represe
a certificated security as a “certificated debt security”) as set forth in the applicable prospectus supplem
Except as set forth under the subheading “— Global Debt Securities and Book-Entry System” below, bc
debt securities will not be issuable in certificated form.
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Global Debt Securities and Book-Entry System. Each global debt security representing book-entry det
securities will be deposited with, or on behalf of, the depositary, and registered in the name of the depos
or a nominee of the depositary.

We anticipate that the depositary will follow the following procedures with respect to book-entry debt
securities.

Ownership of beneficial interests in book-entry debt securities will be limited to persons that have accot
with the depositary for the related global debt security, which we refer to as participants, or persons that
hold interests through participants. Upon the issuance of a global debt security, the
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depositary will credit, on its book-entry registration and transfer system, the participants’ accounts with
respective principal amounts of the book-entry debt securities represented by such global debt security
beneficially owned by such participants. The accounts to be credited will be designated by any dealers,
underwriters or agents participating in the distribution of the book-entry debt securities. Ownership of
book-entry debt securities will be shown on, and the transfer of such ownership interests will be effecte:
through, records maintained by the depositary for the related global debt security (with respect to intere:
participants) and on the records of participants (with respect to interests of persons holding through
participants). The laws of some states may require that certain purchasers of securities take physical del
of such securities in definitive form. These laws may impair the ability to own, transfer or pledge benefs
interests in book-entry debt securities.

So long as the depositary for a global debt security, or its nominee, is the registered owner of that globa
security, the depositary or its nominee, as the case may be, will be considered the sole owner or holder «
book-entry debt securities represented by such global debt security for all purposes under the indenture.
Except as described below, beneficial owners of book-entry debt securities will not be entitled to have
securities registered in their names, will not receive or be entitled to receive physical delivery of a certif
in definitive form representing securities and will not be considered the owners or holders of those secu
under the indenture. Accordingly, each person beneficially owning book-entry debt securities must rely
procedures of the depositary for the related global debt security and, if such person is not a participant, «
procedures of the participant through which such person owns its interest, to exercise any rights of a hol
under the indenture.

We understand, however, that under existing industry practice, the depositary will authorize the persons
whose behalf it holds a global debt security to exercise certain rights of holders of debt securities, and th
indenture provides that we, the trustee and our respective agents will treat as the holder of a debt securit
persons specified in a written statement of the depositary with respect to that global debt security for pu
of obtaining any consents or directions required to be given by holders of the debt securities pursuant to
indenture.

We will make payments of principal of, premium, if any, and interest, if any, on book-entry debt securit
the depositary or its nominee, as the case may be, as the registered holder of the related global debt secu
We, the trustee and any other agent of ours or agent of the trustee will not have any responsibility or lial
for any aspect of the records relating to or payments made on account of beneficial ownership interests :
global debt security or for maintaining, supervising or reviewing any records relating to beneficial owne
interests.

We expect that the depositary, upon receipt of any payment of principal of, premium, if any, or interest,
on a global debt security, will immediately credit participants’ accounts with payments in amounts
proportionate to the respective amounts of book-entry debt securities held by each participant as shown
records of such depositary. We also expect that payments by participants to owners of beneficial interes
book-entry debt securities held through those participants will be governed by standing customer instru
and customary practices, as is now the case with the securities held for the accounts of customers in bea
form or registered in “street name,” and will be the responsibility of those participants.

We will issue certificated debt securities in exchange for each global debt security if the depositary is at
time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the
Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is nof
appointed by us within 90 days. In addition, we may at any time and in our sole discretion determine no
have the book-entry debt securities of any series represented by one or more global debt securities and, -
event, will issue certificated debt securities in exchange for the global debt securities of that series. Glot
debt securities will also be exchangeable by the holders for certificated debt securities if an Event of De
with respect to the book-entry debt securities represented by those global debt securities has occurred ar
continuing. Any certificated debt securities issued in exchange for a global debt security will be register
such name or names as the depositary shall instruct the trustee. We expect that such instructions will be
upon directions received by the depositary from participants with respect to ownership of book-entry de
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We have obtained the foregoing information concerning the depositary and the depositary’s book-entry
from sources we believe to be reliable, but we take no responsibility for the accuracy of this informatior
Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we
maintain for this purpose in accordance with the terms of the indenture. No service charge will be made
any transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient
cover any tax or other governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of, premi
any, and interest, if any, on certificated debt securities only by surrendering the certificate representing |
certificated debt securities and either reissuance by us or the trustee of the certificate to the new holder ¢
issuance by us or the trustee of a new certificate to the new holder.

Discharge, Defeasance and Covenant Defeasance

Discharge. The indenture provides that we may be discharged from any and all obligations in respect ¢
debt securities of any series. We will be so discharged if the applicable series of debt securities either hz
become due and payable by reason of the mailing of a notice of redemption or otherwise or will become
and payable within one year, upon the deposit with the trustee, in trust, of money and/or U.S. governme
obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars, fo
government obligations, that will provide money in an amount sufficient, without consideration of any
reinvestment of interest, to pay and discharge the entire indebtedness on such debt securities not deliver
the trustee for cancellation for principal, premium, if any, and accrued interest to the date of maturity or
redemption, in accordance with the terms of the indenture and those debt securities.

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicab
series of debt securities, which will be described in the applicable prospectus supplement, we may be
discharged from any and all obligations in respect of the debt securities of any series (except for certain
obligations to register the transfer or exchange of debt securities of such series, to replace stolen, lost or
mutilated debt securities of such series, and to maintain paying agencies and certain provisions relating
treatment of funds held by paying agents). We will be so discharged upon the deposit with the trustee, i1
of money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. dollars, foreign government obligations, that, through the payment of interest
principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a
nationally recognized investment bank, appraisal firm or firm of independent public accountants to pay
discharge each installment of principal, premium, if any, and interest, if any, on and any mandatory sink
fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities.

This defeasance may occur only if, among other things, we have delivered to the trustee an opinion of ¢
stating that we have received from, or there has been published by, the United States Internal Revenue
a ruling or, since the date of execution of the indenture, there has been a change in the applicable Unitec
States federal income tax law, in either case to the effect that, and based thereon such opinion shall cont
that, the holders and beneficial owners of the debt securities of that series will not recognize income, ga
loss for United States federal income tax purposes as a result of the deposit and defeasance and will be ¢
to United States federal income tax on the same amounts and in the same manner and at the same times
would have been the case if the deposit and defeasance had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms
applicable series of debt securities, which will be described in the applicable prospectus supplement, up
compliance with certain conditions:

(]

we may omit to comply with the covenant described under the heading “Consolidation, Merger or Sale”
certain other covenants set forth in the indenture, as well as any additional covenants which may be set :
in the applicable prospectus supplement; and
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The conditions include:

o

depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities
denominated in a single currency other than U.S. dollars, foreign government obligations, that, through
payment of interest and principal in accordance with their terms, will provide money in an amount suffi
in the opinion of a nationally recognized investment bank, appraisal firm or firm of independent public
accountants to pay and discharge each installment of principal of, premium, if any, and interest, if any, «
any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturi
those payments in accordance with the terms of the indenture and those debt securities; and

delivering to the trustee an opinion of counsel to the effect that the holders and beneficial owners of the
securities of that series will not recognize income, gain or loss for United States federal income tax pury
as a result of the deposit and related covenant defeasance and will be subject to United States federal in
tax on the same amounts and in the same manner and at the same times as would have been the case if t
deposit and related covenant defeasance had not occurred.

Covenant Defeasance and Events of Default. In the event we exercise our option to effect covenant
defeasance with respect to any series of debt securities and the debt securities of that series are declared
and payable because of the occurrence of any Event of Default, the amount of money and/or U.S. gover
obligations or foreign government obligations on deposit with the trustee will be sufficient to pay amou
on the debt securities of that series at the time of their stated maturity but may not be sufficient to pay a
due on the debt securities of that series at the time of the acceleration resulting from the Event of Defau
However, we shall remain liable for those payments.

Modification of the Indenture

The indenture provides that we and the trustee may enter into supplemental indentures without the cons
the holders of debt securities to:

(]

secure any debt securities (or provide additional collateral) and provide the terms and conditions for the
release or substitution of the security (or additional collateral);

evidence the assumption by a successor person of our obligations;

make any change that would provide any additional rights or benefits to the holders of the debt securitie
that does not adversely affect the holders’ rights thereunder in any material respect or to surrender any r
power conferred upon us under the indenture;

provide for addition of guarantees for the benefit of debt securities of any series or add a guarantor or ar
additional obligor under the indenture;

add any additional Events of Default;

cure any ambiguity or correct any inconsistency or defect in the indenture;
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add to, change or eliminate any of the provisions of the indenture in a manner that will become effective
when there is no outstanding debt security which is entitled to the benefit of the provision as to which tt
modification would apply;

provide for uncertificated securities in addition to or in place of certificated securities;

comply with requirements of the SEC in order to effect or maintain the qualification of the indenture un
Trust Indenture Act of 1939, as amended (the “Trust Indenture Act);

eliminate any conflict between the terms of the indenture and the Trust Indenture Act;

provide for the issuance of and establish the form and terms and conditions of securities of any series as
permitted;
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o
evidence and provide for the acceptance of appointment by a successor trustee and add to or change any
provisions of the indenture as is necessary for the administration of the trusts by more than one trustee;

conform any provision of the indenture, the securities of any series or any related security documents to
description of such securities contained in the prospectus, the applicable prospectus supplement, offerin
memorandum or similar document with respect to the offering of the securities of such series.

The indenture also provides that we and the trustee may, with the consent of the holders of not less than
majority in aggregate principal amount of debt securities of each series then outstanding and affected ad
provisions to, or change in any manner, eliminate or modify in any way the provisions of, the indenture
modify in any manner the rights of the holders of the debt securities. We and the trustee may not, howe:
without the consent of the holder of each outstanding debt security affected thereby:

reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiv

reduce the rate of or extend the time for payment of interest (including default interest) on any debt sect

reduce the principal of or premium, if any, on or change the fixed maturity of any debt security or reduc
amount of, or postpone the date fixed for, the payment of any sinking fund or analogous obligation with
respect to any series of debt securities;

reduce the principal amount of discount securities payable upon acceleration of maturity;

waive a default in the payment of the principal of, premium, if any, or interest, if any, on any debt secur
(except a rescission of acceleration of the debt securities of any series by the holders of at least a majori
aggregate principal amount of the then outstanding debt securities of that series and a waiver of the pay:
default that resulted from such acceleration);

make the principal of or premium, if any, or interest, if any, on any debt security payable in currency otl
than that stated in the debt security;

make any change to certain provisions of the indenture relating to, among other things, the right of hold
debt securities to receive payment of the principal of, premium, if any, and interest, if any, on those deb
securities and to institute suit for the enforcement of any such payment and to waivers or amendments; «

waive a redemption payment with respect to any debt security or change any of the provisions with resp
the redemption of any debt securities.

Except for certain specified provisions, the holders of at least a majority in principal amount of the

outstanding debt securities of any series may on behalf of the holders of all debt securities of that series
our compliance with provisions of the indenture. The holders of a majority in principal amount of the
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outstanding debt securities of any series may on behalf of the holders of all the debt securities of such s
waive any past default under the indenture with respect to that series and its consequences, except a def:
the payment of the principal of, premium, if any, or any interest, if any, on any debt security of that seri
provided, however, that the holders of a majority in principal amount of the outstanding debt securities
series may rescind an acceleration and its consequences, including any related payment default that resu
from the acceleration.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

The indenture provides that no incorporator and no past, present or future stockholder, officer or directo
ours or any successor corporation in their capacity as such shall have any individual liability for any of
obligations, covenants or agreements under the debt securities or the indenture.
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Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws o
State of New York.

Concerning our Relationship with the Trustee

From time to time, we and our subsidiaries may maintain ordinary banking and credit relationships with
Wilmington Trust, National Association and its affiliates.
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DESCRIPTION OF CAPITAL STOCK

Our amended and restated certificate of incorporation authorizes us to issue 8,000,000,000 shares of cor
stock, par value $0.01 per share, and 265,000,000 shares of preferred stock, par value $0.01 per share. C
authorized preferred shares, 2,000,000 are designated as Series C Junior Participating Preferred Stock, t
value $0.01 per share (“Series C Preferred Stock”). See “— Preferred Stock” and “— Second Amended
Agreement” below.

The following description of our capital stock is a summary. You should keep in mind, however, that it
amended and restated certificate of incorporation, including any certificates of designations that are a pz
our amended and restated certificate of incorporation, and our amended and restated by-laws and Delaw
law, and not this summary, which define your rights as a security holder. There may be other provisions
these documents that are also important to you. You should read these documents for a full description «
terms of our capital stock.

Common Stock

Our common stock is listed on the NYSE under the symbol “CNO.” American Stock Transfer and Trus
Company, LLC is the transfer agent and registrar for our common stock. All outstanding shares of comt
stock are fully paid and non-assessable.

In accordance with our Second Amended Rights Agreement (defined below), each of our outstanding st
of common stock has associated with it the right to purchase a one one-thousandth of a share of our Ser:
Preferred Stock and each share of common stock that we issue prior to the earlier of (i) the date the pre
share purchase rights become exercisable and (ii) the expiration date of the Second Amended Rights
Agreement, will be issued with an associated preferred share purchase right. See “— Second Amended
Agreement” below.

Dividends. Except as otherwise provided by Delaware law or our amended and restated certificate of
incorporation, and subject to all rights and preferences of holders of any outstanding shares of preferred
holders of common stock share ratably in all dividends and distributions, whether upon liquidation or
dissolution or otherwise.

Voting. Except as otherwise provided by Delaware law or our amended and restated certificate of
incorporation and subject to the rights of holders of any outstanding shares of preferred stock, all of the
power of our stockholders is vested in the holders of our common stock, and each holder of common stc
one vote for each share held by such holder on all matters voted upon by our stockholders.
Notwithstanding the voting rights granted to holders of common stock and preferred stock in our amend
restated certificate of incorporation or in any certificate of designations relating to any preferred stock, t
voting rights of any stock held by any holder as of September 10, 2003, the effective date of our predec:
company’s plan of reorganization, are automatically reduced with respect to any particular stockholder
action by written consent to the extent, if any, required to avoid a presumption of control arising from tt
beneficial ownership of voting securities under the insurance statutes or regulations applicable to any of
direct or indirect insurance company subsidiaries, provided that no such reduction reduces such voting 1
without such holder’s written consent:

by more than the minimum amount required to reduce such voting rights to less than 10% of the aggreg
voting rights of all stock entitled to vote or consent with respect to such vote or action, or

(]

to the extent that such holder’s acquisition of control or deemed acquisition of control of our direct and
insurance company subsidiaries has been approved under, or is exempt from the approval requirements
insurance statutes and regulations applicable to our direct and indirect insurance company subsidiaries.

Board of Directors. Except as otherwise provided in our amended and restated certificate of incorporat

any duly authorized certificate of designations of any series of preferred stock, directors are elected in
accordance with the procedures and requirements prescribed by our amended and restated
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by-laws. Our amended and restated by-laws provide that, except in the case of vacancies and newly cre:
directorships resulting from any increase in the total number of directors, each director shall be elected |
vote of the majority of the votes cast (where the number of votes cast “for” a director exceeds the numb
votes cast “against” that director) with respect to the directors at any meeting for the election of director
which a quorum is present, provided that, if the number of nominees exceeds the number of directors to
elected, the directors shall be elected by a plurality of the shares represented in person or by proxy at an
meeting and entitled to vote on the election of directors.

Other. Our common stock is not convertible into, or exchangeable for, any other class or series of our «
stock. Except as contemplated by our Second Amended Rights Agreement, holders of common stock hz
preemptive or other rights to subscribe for or purchase additional securities of ours. Shares of our comn
stock are not subject to calls or assessments.

Preferred Stock

Each of our outstanding shares of common stock has associated with it the right to purchase a one
one-thousandth of a share of our Series C Preferred Stock and each share of common stock that we issus
to the earlier of the date such preferred share purchase rights become exercisable and the expiration date
Second Amended Rights Agreement will be issued with an associated preferred share purchase right. Se
Second Amended Rights Agreement” below.

Second Amended Rights Agreement

On November 13, 2014 CNO entered into a Second Amended and Restated Section 382 Rights Agreem
dated as of November 13, 2014 with American Stock Transfer & Trust Company, LLC, as rights agent
“Rights Agent”) and on April 22, 2015 CNO and the Rights Agent entered into a first amendment to suc
agreement (as amended, the “Second Amended Rights Agreement”). Our board of directors had previot
declared a dividend of one preferred share purchase right (a “Right”) for each outstanding share of com
stock that was paid to the stockholders of record as of the close of business on January 30, 2009 pursuar
that certain Section 382 Rights Agreement, dated as of January 20, 2009 (the “Original Rights Agreeme
which was amended and restated by that certain Amended and Restated Section 382 Rights Agreement,
December 6, 2011 (the “First Amended Rights Agreement”), each between the Company and the Right:
The following summary of the Second Amended Rights Agreement and the Rights is not complete. Yot
should read the Second Amended Rights Agreement, which is an Exhibit to our Current Report on Forn
filed on November 13, 2014 and the Amendment to the Second Amended Rights Agreement, which is f
an Exhibit to our Quarterly Report on Form 10-Q filed on May 5, 2015, for a full description of its term
The Second Amended Rights Agreement is intended to help protect the Company’s tax net operating lo:
carryforwards (“NOLs”). Our board of directors may redeem the Rights, as discussed more fully below.
Second Amended Rights Agreement is intended to act as a deterrent to any person (other than an Exemj
Person (as defined below) or any person who has the status of a Threshold Holder (as defined below) or
date of the Second Amended Rights Agreement so long as such person does not increase its ownership :
an additional 1% of Company 382 Securities (as defined below) then outstanding) from becoming or
obtaining the right to become, a person who or which, together with all affiliates and associates of such
person, is the beneficial owner of 4.99% or more of the shares of our common stock or any other class c
Company 382 Securities then outstanding (each such person, a “Threshold Holder”), without the approy
board of directors.

The Rights. Pursuant to the Second Amended Rights Agreement, each Right entitles the registered hol
purchase from the Company one one-thousandth of a share of Series C Preferred Stock of the Company
price of $70.00 per one one-thousandth of a share of Series C Preferred Stock (as the same may be adj
the “Purchase Price”). The description and terms of the Rights are as set forth in the Second Amended F
Agreement.

Until the close of business on the earlier of (i) the tenth business day after the first date of a public
announcement that a person (other than an Exempted Person or Grandfathered Person (as defined below
group of affiliated or associated persons (an “Acquiring Person”) has become a Threshold Holder or
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(ii) the tenth business day (or such later date as may be determined by action of our board of directors p
such time as any person or group of affiliated persons becomes an Acquiring Person) after the date of
commencement of, or the first public announcement of an intention to commence, a tender offer or exct
offer, the consummation of which would result in any person (other than an Exempted Person) becomin
Acquiring Person (the earlier of such dates being herein referred to as the “Distribution Date”), the Rigt
be evidenced by the shares of our common stock represented by the certificates for our common stock o
uncertificated book entry shares outstanding as of the record date, together with a copy of the summary
rights disseminated in connection with the original dividend of Rights.

The Second Amended Rights Agreement provides that, until the Distribution Date (or earlier expiration
Rights), new common stock certificates issued after the record date will contain a notation incorporating
Second Amended Rights Agreement by reference and, with respect to any uncertificated book entry sha
issued after the record date, proper notice will be provided that incorporates the Second Amended Right
Agreement by reference. Until the Distribution Date (or earlier redemption or expiration of the Rights),
Rights will be transferable only in connection with the transfer of shares of our common stock. Until the
Distribution Date (or earlier redemption or expiration of the Rights), the surrender for transfer of any
certificates for shares of our common stock (or uncertificated book entry shares) outstanding as of the re
date, even without a notation incorporating the Second Amended Rights Agreement by reference (or suc
notice, in the case of uncertificated book entry shares) or a copy of the summary of rights included in
connection with the Second Amended Rights Agreements, will also constitute the transfer of the Rights
associated with the shares of our common stock represented by such certificate or uncertificated book ei
shares, as the case may be. As soon as practicable following the Distribution Date, separate certificates
evidencing the Rights (“Right Certificates”) will be mailed to holders of record of the our common stoc
the close of business on the Distribution Date and such separate Right Certificates alone will evidence tl
Rights.

Certain Definitions

“Approved Acquisition” shall mean (i) any acquisition of Company 382 Securities that would cause a p
qualify as a Threshold Holder and that is approved in advance by our board of directors, or (ii) a conver
(or other exchange) of Company 382 Securities for other Company 382 Securities where such conversic
other exchange) does not increase the beneficial ownership in the Company by any person for purposes
Section 382 (defined below).

“Company 382 Securities” shall mean our common stock and any other interest that would be treated as
the Company for purposes of Section 382 of the Internal Revenue Code of 1986, as amended (including
pursuant to Treasury Regulation Section 1.382-2T(f)(18)) (“Section 382”).

“Exempted Person” shall mean (i) the Company, (ii) any subsidiary of the Company, (in the case of sub
(1) and (ii) including, without limitation, in its fiduciary capacity), (iii) any employee benefit plan or
compensation arrangement of the Company or of any subsidiary of the Company, (iv) any entity or trus
holding (or acting in a fiduciary capacity in respect of) Company 382 Securities to the extent organized,
appointed or established by the Company or any subsidiary of the Company for or pursuant to the terms
any such plan or for the purpose of funding any such employee benefit plan or compensation arrangeme
any person (together with its affiliates and associates) whose status as a Threshold Holder will, in the so
judgment of our board of directors, not jeopardize or endanger the availability to the Company of its NC
be used to offset its taxable income in such year or future years (but in the case of any person determine
our board of directors to be an Exempted Person pursuant to this subparagraph (v) only for so long as st
person’s status as a Threshold Holder continues not to jeopardize or endanger the availability of such N
determined by our board of directors in its good faith discretion) or (vi) any person who or which woulc
qualify as a Threshold Holder as a result of an Approved Acquisition and, to the extent approved by our
of directors, any person who or which acquires Company 382 Securities from any such person.
“Grandfathered Person” shall mean any person who or which, together with all affiliates and associates
person, was as of the date of the Second Amended Rights Agreement, the beneficial owner of 4.99% or
of the Company 382 Securities outstanding on such date, unless and until such time as such person after
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additional shares or other interests in Company 382 Securities representing more than 1% of the Compa
382 Securities then outstanding. Any Grandfathered Person who, together with all of its affiliates and
associates, subsequently becomes the beneficial owner of less than 4.99% of the Company 382 Securitic
cease to be a Grandfathered Person.

Exercisability. The Rights will not be exercisable until the Distribution Date.

Transfer. Any transfer of shares of our common stock prior to the Distribution Date will constitute a tr
of the associated Rights. After the Distribution Date, the Rights may be transferred other than in connec
with the transfer of the underlying shares of our common stock.

Expiration. The Rights are not exercisable until the Distribution Date and will expire at the earlier of (i
close of business on November 13, 2017, (ii) the repeal of Section 382 or any successor statute if our bc
directors determines that the Second Amended Rights Agreement is no longer necessary for the preserv
of tax benefits or (iii) the beginning of a taxable year of the Company to which our board of directors
determines that no tax benefits may be carried forward (the “Final Expiration Date”), subject to (x) the ¢
of the Second Amended Rights Agreement by our board of directors by the amendment of the Second
Amended Rights Agreement or (y) the redemption or exchange of the Rights by the Company, as descri
below.

Adjustments. The Purchase Price payable, and the number of shares of Series C Preferred Stock or oth
securities or property issuable, upon exercise of the Rights are subject to adjustment from time to time t
prevent dilution (i) in the event of a stock dividend on, or a subdivision, combination or reclassification
Series C Preferred Stock, (ii) upon the grant to holders of the Series C Preferred Stock of certain rights «
warrants to subscribe for or purchase Series C Preferred Stock at a price, or securities convertible into S
C Preferred Stock with a conversion price, less than the then current market price of the Series C Prefer
Stock or (iii) upon the distribution to holders of the Series C Preferred Stock of evidences of indebtedne
assets (excluding regular periodic cash dividends or dividends payable in Series C Preferred Stock) or o
subscription rights or warrants (other than those referred to above).

The Rights are also subject to adjustment in the event of a stock dividend on our common stock payable
shares of our common stock or subdivisions, consolidations or combinations of our common stock occu
in any such case, prior to the Distribution Date.

Junior Participating Preferred Stock. Shares of Series C Preferred Stock purchasable upon exercise of |
Rights will not be redeemable. Each share of Series C Preferred Stock will be entitled, when, as and if
declared, to a minimum preferential quarterly dividend payment of the greater of (a) $1 per share and
amount equal to 1,000 times the dividend declared per share of our common stock. In the event of liquic
dissolution or winding up of the Company, the holders of the Series C Preferred Stock will be entitled tc
minimum preferential liquidation payment of $1,000 per share (plus any accrued but unpaid dividends
will be entitled to an aggregate 1,000 times the payment made per share of our common stock. Each sha
Series C Preferred Stock will have 1,000 votes, voting together with our common stock. Finally, in the ¢
of any merger, consolidation or other transaction in which shares of our common stock are converted or
exchanged, each share of Series C Preferred Stock will be entitled to receive 1,000 times the amount rec
per share of our common stock. These rights are protected by customary antidilution provisions.

In the event that the quarterly dividends or certain other dividends or distributions payable on the Series
Preferred Stock are in arrears, until such accrued and unpaid dividends or distributions are paid, the con
may not redeem, purchase or declare and pay dividends on our common stock or preferred stock on pari
with the Series C Preferred Stock.

Because of the nature of the Series C Preferred Stock’s dividend, liquidation and voting rights, the valuc
one one-thousandth interest in a share of Series C Preferred Stock purchasable upon exercise of each Ri
should approximate the value of one share of our common stock.

Effects of Triggering Events. In the event that any person or group of affiliated or associated persons
becomes an Acquiring Person, each holder of a Right, other than Rights beneficially owned by the Acq
Person (which will thereupon become void), will thereafter have the right to receive upon exercise

20

UBS Investment Bank 153



Edgar Filing: UBS AG - Form 424B2

UBS Investment Bank 154



Edgar Filing: UBS AG - Form 424B2

TABLE OF CONTENTS

of a Right and payment of the Purchase Price, that number of shares of our common stock and/or other
securities or property having a market value of two times the Purchase Price.

In the event that, after a person or group has become an Acquiring Person, the Company is acquired in ¢
merger or other business combination transaction or 50% or more of its consolidated assets or earning p
are sold, proper provision will be made so that each holder of a Right (other than Rights beneficially ow
by an Acquiring Person which will have become void) will thereafter have the right to receive, upon the
exercise thereof at the then-current exercise price of the Right, that number of shares of common stock «
person with whom the Company has engaged in the foregoing transaction (or its parent), which number
shares at the time of such transaction will have a market value of two times the Purchase Price.

At any time after any person or group becomes an Acquiring Person and prior to the acquisition by suck
person or group of 50% or more of the outstanding shares of our common stock or the occurrence of an
described in the prior paragraph, our board of directors may exchange the Rights (other than Rights owr
such person or group which will have become void), in whole or in part, at an exchange ratio of one sha
our common stock, or a fractional share of Series C Preferred Stock (or of a share of a similar class or s
of the Company’s preferred stock having similar rights, preferences and privileges) of equivalent value,
Right (subject to adjustment).

With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustme
require an adjustment of at least 1% in such Purchase Price. No fractional shares of Series C Preferred S
or our common stock will be issued (other than fractions of Series C Preferred Stock which are integral
multiples of one one-thousandth of a share of Series C Preferred Stock, which may, at the election of th
Company, be evidenced by depositary receipts) and in lieu thereof, an adjustment in cash will be made |
on the market price of the Series C Preferred Stock or our common stock on the last trading day prior to
date of exercise.

Redemption. At any time prior to the time an Acquiring Person becomes such, our board of directors n
redeem the Rights in whole, but not in part, at a price of $0.01 per Right, appropriately adjusted to refl
stock split, stock dividend or similar transaction occurring after the date of adoption of the Second Ame
Rights Agreement (the “Redemption Price”) payable, at the option of the Company, in cash, shares of o
common stock or such other form of consideration as our board of directors shall determine. The redem
of the Rights may be made effective at such time, on such basis and with such conditions as our board o
directors in its sole discretion may establish. Immediately upon any redemption of the Rights, the right t
exercise the Rights will terminate and the only right of the holders of Rights will be to receive the Rede
Price.

Amendments. For so long as the Rights are then redeemable, the Company may, except with respect tc
Redemption Price, amend the Second Amended Rights Agreement in any manner. After the Rights are 1
longer redeemable, the Company may, except with respect to the Redemption Price, amend the Second
Amended Rights Agreement in any manner that does not adversely affect the interests of holders of the
Rights.

Until a Right is exercised or exchanged, the holder thereof, as such, will have no rights as a stockholder
Company, including, without limitation, the right to vote or to receive dividends.

NOL Protective Amendment to our Certificate of Incorporation

On May 8, 2013 our stockholders approved the extension of an amendment to our amended and restatec
certificate of incorporation (the “NOL Protective Amendment”). The NOL Protective Amendment seek
preserve the value of our NOLSs by restricting any direct or indirect transfer if the effect would be to:
increase the direct or indirect ownership of our stock by any person (or public group) from less than 4.9
4.99% or more of our common stock; or

increase the percentage of our common stock owned directly or indirectly by a person (or public group)
owning or deemed to own 4.99% or more of our common stock.
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Transfers included under the transfer restrictions include sales to persons whose resulting percentage
ownership (direct or indirect) of common stock would exceed the 4.99% thresholds discussed above, or
persons whose direct or indirect ownership of common stock would by attribution cause another person
exceed such threshold. The transfer restrictions include the right to require a proposed transferee, as a
condition to registration of a transfer of common stock, to provide all information reasonably requested
regarding such person’s direct and indirect ownership of our common stock. The transfer restrictions m:
result in the delay or refusal of certain requested transfers of our common stock. As a result of these rul
transfer restrictions could result in prohibiting ownership (thus requiring dispositions) of our common s
a result of a change in the relationship between two or more persons or entities, or of a transfer of an int
in an entity other than us, such as an interest in an entity that, directly or indirectly, owns our common s
The transfer restrictions will also apply to proscribe the creation or transfer of certain “options” (which:
broadly defined by Section 382) in respect of our common stock to the extent that, in certain circumstan
creation, transfer or exercise of the option would result in a proscribed level of ownership.

To the extent permitted by law, any shareholder who knowingly violates the transfer restrictions will be
for any and all damages suffered by us as a result of such violation, including damages resulting from a
reduction in or elimination of the ability to utilize the NOLs and any professional fees incurred in conne
with addressing such violation.

Our board of directors may establish, modify, amend or rescind by-laws, regulations and procedures of
for purposes of determining whether any transfer of common stock would jeopardize our ability to prese
and use the NOLs.

The NOL Protective Amendment will expire on the earlier of (i) December 31, 2016, (ii) our board of
directors’ determination that the NOL Protective Amendment is no longer necessary for the preservatio
NOLs because of the repeal of Section 382 or any successor statute or (iii) the beginning of a taxable ye
which our board of directors determines that no NOLs may be carried forward. The board of directors is
permitted to accelerate the expiration date of the transfer restrictions in the event of a change in the law
determines in writing that the continuation of the transfer restrictions is no longer reasonably necessary
preservation of tax benefits.

Additional Anti-Takeover Provisions of our Amended and Restated Certificate of Incorporation and An
and Restated By-laws

In addition to shares of Series C Preferred Stock authorized in connection with our Second Amended Ri
Agreement and our NOL Protective Amendment to our amended and restated certificate of incorporatio
amended and restated certificate of incorporation and amended and restated by-laws contain certain pro
that are intended to enhance the likelihood of continuity and stability in the composition of our board of
directors and which may have the effect of delaying, deferring or preventing our future takeover or char
control unless the takeover or change of control is approved by our board of directors. These provisions
also render the removal of the current board of directors and of management more difficult. These provi
include:

advance notice requirements for stockholder proposals and nominations; and

the authority of our board of directors to issue, without stockholder approval, certain series of preferred
with such terms as the board of directors may determine.

Anti-Takeover Effects of Certain Insurance Laws

The insurance laws and regulations of the jurisdictions in which we or our insurance subsidiaries do bus
may impede or delay a business combination involving us. State insurance holding company laws and
regulations applicable to us generally provide that no person may acquire control of a company, and thu
indirect control of its insurance subsidiaries, unless the person has provided required information to, anc
acquisition is approved or not disapproved by, the appropriate insurance regulatory authorities. Generall
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DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shares and the terms of the deposit agreement is a summary
summarizes only those aspects of the depositary shares and those portions of the deposit agreement that
believe will be most important to your decision to invest in our depositary shares. You should keep in i
however, that it is the deposit agreement, and not this summary, which defines your rights as a holder of
depositary shares. There may be other provisions in the deposit agreement that are also important to you
should read the deposit agreement for a full description of the terms of the depositary shares.

The particular terms of the depositary shares offered by any prospectus supplement and the extent to wk
the general provisions described below may apply to such depositary shares will be outlined in the appli
prospectus supplement.

General

We may choose to offer from time to time fractional interests in our debt securities and shares of our co
stock or preferred stock. If we do so, we will issue fractional interests in our debt securities, common st
preferred stock, as the case may be, in the form of depositary shares. Each depositary share would repre
fractional interest in a security of a particular series of debt securities, a fraction of a share of common s
fraction of a share of a particular series of preferred stock, as the case may be, and would be evidenced |
depositary receipt.

We will deposit the debt securities, and shares of common stock and preferred stock represented by dep
shares under a deposit agreement between us and a depositary, which we will name in the applicable
prospectus supplement. Subject to the terms of the deposit agreement, as an owner of a depositary share
will be entitled, in proportion to the applicable fraction of a debt security or share of common stock or
preferred stock represented by the depositary share, to all the rights and preferences of the debt security.
common stock or preferred stock, as the case may be, represented by the depositary share, including, as
case may be, interest, dividend, voting, conversion, redemption, sinking fund, repayment at maturity,
subscription and liquidation rights.

Interest, Dividends and Other Distributions

The depositary will distribute all payments of interest, cash dividends or other cash distributions receive
respect of the debt securities, common stock or preferred stock, as the case may be, in proportion to the
numbers of the depositary shares owned by the applicable holders on the relevant record date. The depo
will distribute only an amount, however, that can be distributed without attributing to any holder of dep
shares a fraction of one cent, and any balance not so distributed will be added to and treated as part of tt
sum received by the depositary for distribution to record holders of depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the record hol
depositary shares entitled to it, unless the depositary determines that it is not feasible to make the distrib
If this happens, the depositary may, with our approval, sell the property and distribute the net sale proce
the holders. The deposit agreement will also contain provisions relating to the manner in which any
subscription or similar rights that we offer to holders of the preferred stock will be made available to the
holders of depositary shares.

Redemption of Depositary Shares

If we redeem a debt security, common stock or a series of preferred stock represented by depositary sha
the depositary shares will be redeemed from the redemption proceeds received by the depositary. The
depositary will mail notice of redemption not less than 15, and not more than 60, days before the date fi
for redemption to the record holders of the depositary shares to be redeemed at their addresses appearin;
the depositary’s books. The redemption price for each depositary share will be equal to the applicable ft
of the redemption price for each debt security or share of common stock or preferred stock, as the case 1
be, payable in relation to the redeemed series of debt securities, common stock or preferred stock. Wher
we redeem debt securities or shares of common stock or preferred stock held by
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the depositary, the depositary will redeem as of the same redemption date the number of depositary shar
representing, as the case may be, fractional interests in the debt securities or shares of common stock or
preferred stock redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shat
be redeemed will be selected by lot, proportionately or by any other equitable method as the depositary
determine.

After the date fixed for redemption, the depositary shares called for redemption will no longer be consic
outstanding and all rights of the holders of the depositary shares will cease, except the right to receive th
cash, securities or other property payable upon the redemption and any cash, securities or other property
which the holders of the redeemed depositary shares were entitled upon surrender to the depositary of tt
depositary receipts evidencing the depositary shares.

The amount distributed in any of the foregoing cases will be reduced by any amount required to be with
by us or the depositary on account of any taxes.

Exercise of Rights under the Indentures or Voting the Common Stock or Preferred Stock

Upon receipt of notice of any meeting at which you are entitled to vote, or of any request for instruction
directions from you as holder of fractional interests in debt securities, common stock or preferred stock,
depositary will mail to you the information contained in that notice. Each record holder of the depositar
shares on the record date will be entitled to instruct the depositary how to give instructions or directions
respect to the debt securities represented by that holder’s depositary shares or how to vote the amount o
common stock or preferred stock represented by that holder’s depositary shares. The record date for the
depositary shares will be the same date as the record date for the debt securities, common stock or prefe
stock, as the case may be. The depositary will endeavor, to the extent practicable, to give instructions or
directions with respect to the debt securities or to vote the amount of the common stock or preferred sto
the case may be, represented by the depositary shares in accordance with those instructions. We will agi
take all reasonable action which the depositary may deem necessary to enable the depositary to do so. T
depositary will abstain from giving instructions or directions with respect to your fractional interests in
debt securities or voting shares of the common stock or preferred stock, as the case may be, if it does no
receive specific instructions from you.

Amendment and Termination of the Deposit Agreement

We may enter into an agreement with the depositary at any time to amend the form of depositary receip
evidencing the depositary shares and any provision of the deposit agreement. However, the holders of a
majority of the depositary shares must approve any amendment which materially and adversely alters th
rights of the existing holders of depositary shares. We or the depositary may terminate the deposit agree
only if (a) all outstanding depositary shares issued under the agreement have been redeemed or (b) a fi
distribution in connection with any liquidation, dissolution or winding up has been made to the holders
depositary shares.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to resign, and we may at
time remove the depositary. Any resignation or removal will take effect when a successor depositary ha
appointed and has accepted the appointment. Appointment must occur within 60 days after delivery of t
notice of resignation or removal. The successor depositary must be a bank or trust company having its
principal office in the United States and having a combined capital and surplus of at least $50,000,000.
Miscellaneous

The depositary will forward all reports and communications from us which are delivered to the deposita
which we are required or otherwise determine to furnish to holders of debt securities or preferred stock,
case may be.

We and the depositary will not be liable under the deposit agreement to you other than for our gross
negligence, willful misconduct or bad faith. Neither we nor the depositary will be liable if we or the
depositary is prevented or delayed by law or any circumstance beyond its control in performing its

24

UBS Investment Bank 160



Edgar Filing: UBS AG - Form 424B2

TABLE OF CONTENTS

obligations under the deposit agreement. Our and the depositary’s obligations under the deposit agreems
be limited to performance in good faith of our respective duties under the agreement. We and the depos
will not be obligated to prosecute or defend any legal proceedings relating to any depositary shares, deb
securities, common stock or preferred stock, as the case may be, unless a satisfactory indemnity is furni:
We and the depositary may rely upon written advice of counsel or accountants, or upon information pro
by persons presenting debt securities or shares of common stock or preferred stock, as the case may be,
deposit, you or other persons believed to be competent and on documents which we and the depositary |
to be genuine.
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DESCRIPTION OF WARRANTS

The following description of the warrants and terms of the warrant agreement is a summary. It summari
only those aspects of the warrants and those portions of the warrant agreement which we believe will be
important to your decision to invest in our warrants. You should keep in mind, however, that it is the we
agreement and the warrant certificate relating to the warrants, and not this summary, which defines yous
as a warrantholder. There may be other provisions in the warrant agreement and the warrant certificate
relating to the warrants which are also important to you. You should read these documents for a full
description of the terms of the warrants.

We may issue warrants to purchase debt or common or preferred equity securities. We may issue warrai
independently or together with any offered securities. The warrants may be attached to or separate from
offered securities. We will issue the warrants under warrant agreements to be entered into between us ar
bank or trust company, as warrant agent, all as described in the applicable prospectus supplement. The 1
agent will act solely as our agent in connection with the warrants and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of
warrants. These terms may include, but are not limited to, the following:

the title of the warrants;

the designation, amount and terms of the securities for which the warrants are exercisable;

the designation and terms of the other securities, if any, with which the warrants are to be issued and the
number of warrants issued with each other security;

the price or prices at which the warrants will be issued;

the aggregate number of warrants;

any provisions for adjustment of the number or amount of securities receivable upon exercise of the war
or the exercise price of the warrants;

the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

the terms of any mandatory or optional redemption provisions relating to the warrants;

the terms of any right we have to accelerate the exercise of the warrants upon the occurrence of certain ¢

if the warrants will be sold with any other securities, and the date, if any, on and after which those warr:
and any other securities will be transferable;
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the identity of the warrant agent;

if applicable, the date on and after which the warrants and the securities purchasable upon exercise of th
warrants will be separately transferable;

if applicable, a discussion of the material U.S. federal income tax considerations applicable to the exerc
the warrants;

any other terms of the warrants, including terms, procedures and limitations relating to the exchange an
exercise of the warrants;

the date on which the right to exercise the warrants will commence, and the date on which the right will
expire;

the maximum or minimum number of warrants which may be exercised at any time; and

information with respect to book-entry procedures, if any.
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Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of debt or common or
preferred equity securities, at the exercise price stated or determinable in the prospectus supplement for
warrants. Warrants may be exercised at any time up to the close of business on the expiration date show
the prospectus supplement relating to the warrants, unless otherwise specified in the applicable prospect
supplement. After the close of business on the expiration date, unexercised warrants will become void.
Warrants may be exercised as described in the prospectus supplement relating to the warrants. When th
warrant holder makes the payment and properly completes and signs the warrant certificate at the corpo
trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, w
as soon as possible, forward the debt or common or preferred equity securities that the warrant holder h:
purchased. If the warrant holder exercises the warrant for less than all of the warrants represented by the
warrant certificate, we will issue a new warrant certificate for the remaining warrants.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue from time to time purchase contracts, including contracts obligating holders to purchase 1
us and obligating us to sell to the holders, debt securities, shares of common stock or preferred stock, or
securities that may be sold under this prospectus at a future date or dates, as the case may be. The
consideration payable upon settlement of the purchase contracts, as well as the principal amount of debt
securities or number of shares of common stock, preferred stock or other securities deliverable upon
settlement, may be fixed at the time the purchase contracts are issued or may be determined by a formul
forth in the purchase contracts. The purchase contracts may be issued separately or as part of units cons
of a purchase contract and other securities or obligations issued by us or third parties, including U.S. tre
securities, in each case, securing the holders’ obligations to purchase the relevant securities under the pt
contracts. The purchase contracts may require us to make periodic payments to the holders of the purch:
contracts or units or vice versa, and such payments may be unsecured or prefunded on some basis. The
purchase contracts may require holders to secure their obligations under the purchase contracts in a spec
manner and, in certain circumstances, we may deliver newly issued prepaid purchase contracts, often kr
as prepaid securities, upon release to a holder of any collateral securing such holder’s obligations under
original purchase contract.

The applicable prospectus supplement will describe the terms of any purchase contracts. The descriptior
the applicable prospectus supplement will not necessarily be complete and will be qualified in its entiret
reference to the purchase contracts, and, if applicable, collateral arrangements and depositary arrangeme
relating to the purchase contracts and, if applicable, the prepaid securities and the document pursuant to
the prepaid securities will be issued.

DESCRIPTION OF UNITS

We may issue from time to time units comprised of one or more of the other securities that may be offe:
under this prospectus, in any combination. Each unit will be issued so that the holder of the unit is also
holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligatior
holder of each included security. The unit agreement under which a unit is issued may provide that the
securities included in the unit may not be held or transferred separately at any time, or at any time befor
specified date.

Any applicable prospectus supplement will describe:

(]

the material terms of the units and of the securities comprising the units, including whether and under w
circumstances those securities may be held or transferred separately;

any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units o
the securities comprising the units; and

any material provisions of the governing unit agreement that differ from those described above.
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PLAN OF DISTRIBUTION

We may sell any series of debt securities, common stock, preferred stock, depository shares, warrants,
purchase contracts and units being offered directly to one or more purchasers, through agents, to or thro
underwriters, brokers or dealers, or through a combination of any such methods of sale. In addition, cert
selling stockholders may, from time to time, offer and sell shares of our common stock or preferred stoc
each case, in amounts, at prices and on terms that will be determined at the time of any such offering. T!
distribution of the securities may be effected from time to time in one or more transactions at fixed pricc
which may be changed, at market prices prevailing at the time of sale, at prices related to such prevailin
market prices or at negotiated prices. We may offer and sell securities from time to time to certain of ou
pension plans. The applicable prospectus supplement will set forth the terms of the offering, including t
names of any selling stockholders, underwriters, dealers or agents, the purchase price of such securities
the proceeds to us and/or the selling stockholders from such sale, any underwriting discounts and
commissions or agency fees and other items constituting underwriters’ or agents’ compensation, any ini
public offering price and any discounts or concessions allowed or paid to dealers or any securities exch:e
on which such securities may be listed. Any initial public offering price, discounts or concessions allow
paid to dealers may be changed from time to time.

Unless otherwise set forth in the applicable prospectus supplement, the obligations of underwriters to pt
the offered securities will be subject to certain conditions precedent, and such underwriters will be oblig
to purchase all such securities, if any are purchased. The maximum compensation to be received by any
participating Financial Industry Regulatory Authority (“FINRA”) member will not be greater than 8% f
sale of any securities being registered pursuant to SEC Rule 415 under this prospectus. Unless otherwis:
indicated in the applicable prospectus supplement, any agent will be acting on a best efforts basis for th
period of its appointment.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospe
third parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in
connection with those derivatives, the third parties may sell securities covered by this prospectus and th
applicable prospectus supplement, including in short sale transactions. If so, the third parties may use
securities pledged by us or borrowed from us or others to settle those sales or to close out any related or
borrowings of stock, and may use securities received from us in settlement of those derivatives to close
any related open borrowings of stock. The third parties in such sale transactions will be underwriters an
not identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-ef
amendment).

We may also sell securities upon the exercise of rights that may be distributed to security holders.
Under certain circumstances, we may repurchase offered securities and reoffer them to the public as set
above. We may also arrange for repurchase and resale of such offered securities by dealers.

We may also offer and sell securities, if so indicated in the applicable prospectus supplement, in connec
with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their
terms, or otherwise, by one or more firms referred to as remarketing firms, acting as principals for their
accounts or as our agents. Any remarketing firm will be identified and the terms of its agreement, if any
us and its compensation will be described in the applicable prospectus supplement. Remarketing firms r
deemed to be underwriters under the Securities Act in connection with the securities they remarket.

We may authorize underwriters, dealers or other persons acting as agents for them to solicit offers by ce
institutions to purchase securities from us pursuant to contracts providing for payment and delivery on @
date. Institutions with which such contracts may be made include commercial and savings banks, insura
companies, pension funds, investment companies, educational and charitable institutions and others, but
cases we must approve such institutions. The obligations of any purchaser under any such contract will
subject to the conditions that the purchase of the offered securities shall not at the time of delivery be
prohibited under the laws of the jurisdiction to which such purchaser is subject. The underwriters and st
other agents will not have any responsibility in respect of the validity or performance of such contracts.
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In connection with the offering of securities, we and/or the selling stockholders may grant to the underw
an option to purchase additional securities to cover over-allotments at the initial public offering price, w
additional underwriting commission, as may be set forth in the applicable prospectus supplement. If we
the selling stockholders grant any over-allotment option, the terms of such over-allotment option will be
forth in the prospectus supplement for such securities.

The securities may be a new issue of securities that have no established trading market. Any underwrite
whom securities are sold for public offering and sale may make a market in such securities, but such
underwriters will not be obligated to do so and may discontinue any market making at any time without
notice. Such securities may or may not be listed on a national securities exchange. No assurance can be
as to the liquidity of or the existence of trading markets for any securities.

We and/or the selling stockholders may indemnify agents, underwriters, dealers and remarketing firms :
certain liabilities, including liabilities under the Securities Act, or our agents, underwriters, dealers and
remarketing firms may be entitled to contribution with respect to payments that such parties may be req
to make in respect thereof. Our agents, underwriters, dealers and remarketing firms, or their affiliates,
customers of, engage in transactions with or perform services for us, in the ordinary course of business.
Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and
penalty bids in accordance with Regulation M under the Exchange Act. Over-allotment involves sales i
excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchas
underlying security so long as the stabilizing bids do not exceed a specified maximum. Short-covering
transactions involve purchases of the securities in the open market after the distribution is completed to
short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when
securities originally sold by the dealer are purchased in a covering transaction to cover short positions. "
activities may cause the price of the securities to be higher than it would otherwise be. If commenced, tl
underwriters may discontinue any of the activities at any time.

We will identify the specific plan of distribution, including any selling stockholders, underwriters, brok
dealers, agents or direct purchasers and their compensation in the applicable prospectus supplement. In
any inconsistency between the information in this prospectus and the applicable prospectus supplement,
should rely on the information in the prospectus supplement.
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VALIDITY OF THE SECURITIES

Unless the applicable prospectus supplement indicates otherwise, the validity of the securities will be pz
upon for us by our counsel, Simpson Thacher & Bartlett LLP, New York, New York.

EXPERTS

The financial statements incorporated in this prospectus by reference to CNO Financial Group, Inc.’s C
Report on Form 8-K dated May 11, 2015 and the financial statement schedules and management’s asses
of the effectiveness of internal control over financial reporting (which is included in Management’s Rer
Internal Control Over Financial Reporting) incorporated in this prospectus by reference to the Annual R
on Form 10-K of CNO Financial Group, Inc. for the year ended December 31, 2014 have been so incorj
in reliance on the reports of PricewaterhouseCoopers LLP, an independent registered public accounting
given on the authority of said firm as experts in auditing and accounting.
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