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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(Dollars in millions)
(unaudited)

ASSETS

Investments:

Fixed maturities, available for sale, at fair va(aenortized cost: March 31, 2015 - $18,583.5;

December 31, 2014 - $18,408.1)
Equity securities at fair value (cost: March 31120 $407.6; December 31, 2014 - $400.5)
Mortgage loans
Policy loans
Trading securities
Investments held by variable interest entities
Other invested assets
Total investments
Cash and cash equivalents - unrestricted
Cash and cash equivalents held by variable interggtes
Accrued investment income
Present value of future profits
Deferred acquisition costs
Reinsurance receivables
Income tax assets, net
Assets held in separate accounts
Other assets

Total assets

(continued on next page)

The accompanying notes are an integral part
of the consolidated financial statements.

March 31, December 31,
2015 2014

$ 21,0580 $ 20,634.

427.¢ 419.(

1,699. 1,691.¢

107.1 106.¢

252.: 244.¢

1,499.¢ 1,367.:

453.¢ 443.¢

25,498.! 24,908..

426.¢ 611.¢

158.t 68.2

257.2 242.¢

472.¢ 489.¢

767.2 770.¢

2,958.( 2,991.:

669.t 758.7

5.t 5.€

381.1 337.

$ 31,594.¢ $ 31,184..
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Liabilities:

Liabilities for insurance products:
Policyholder account balances
Future policy benefits
Liability for policy and contract claims
Unearned and advanced premiums
Liabilities related to separate accounts

Other liabilities

Investment borrowings
Borrowings related to variable interest entities
Notes payable — direct corporate obligations
Total liabilities
Commitments and Contingencies
Shareholders' equity:

Common stock ($0.01 par value, 8,000,000,000 slzarg®rized, shares issued and
outstanding: March 31, 2015 — 198,631,949; DecerBbe2014 — 203,324,458)

Additional paid-in capital
Accumulated other comprehensive income
Retained earnings

Total shareholders' equity

Total liabilities and shareholders' equity

CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET, continued
(Dollars in millions)

(unaudited)

LIABILITIES AND SHAREHOLDERS' EQUITY

The accompanying notes are an integral part
of the consolidated financial statements.

March 31, December 31,
2015 2014

$ 10,697.8 $ 10,707.:

10,962.! 10,835.

474.1 468.

278.¢ 291.¢

5.5 5.€

667.1 587.¢

1,518.¢ 1,519.:

1,461.c 1,286.:

774.¢ 794.¢

26,841.. 26,496.

2.C 2.C

3,648.. 3,732.:

934.2 825.:

169.2 128.t

4,753.¢ 4,688..

$ 31,594.¢ $ 31,184..
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS
(Dollars in millions, except per share data)

(unaudited)
Three months ended
March 31,
2015 2014
Revenues:
Insurance policy income $ 636.5 $ 685.¢
Net investment income (loss):
General account assets 300.1 348.1
Policyholder and reinsurer accounts and other apeci
purpose portfolios 16.€ 20.¢
Realized investment gains (losses):
Net realized investment gains (losses), excludimggirment
losses (1.7 35.2
Net impairment losses recognized (a) 1.3 (11.9
Gain on dissolution of a variable interest entity 11.c —
Total realized gains 8.¢ 23.4
Fee revenue and other income 16.2 6.4
Total revenues 978.: 1,084.°
Benefits and expenses:
Insurance policy benefits 606.( 690.:
Loss on sale of subsidiary and transition expenses 4.t 278.¢
Interest expense 21.t 24.¢
Amortization 66.1 66.7
Other operating costs and expenses 197.¢ 194.1
Total benefits and expenses 896.( 1,254.:
Income (loss) before income taxes 82.2 (169.6)
Income tax expense:
Tax expense on period income 29.t 39.C
Valuation allowance for deferred tax assets andratx items — 19.4
Net income (loss) $ 52.¢ % (228.0
Earnings per common share:
Basic:
Weighted average shares outstanding 200,491,00 220,307,00
Net income (loss) $ 2€6 % (1.03)
Diluted:
Weighted average shares outstanding 202,275,00 220,307,00
Net income (loss) $ 26 $ (1.09

(&) No portion of the oth+thantemporary impairments recognized in the periodsvireeluded in other comprehensive inca

The accompanying notes are an integral part
of the consolidated financial statements.
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

(Dollars in millions)

(unaudited)
Three months ended
March 31,
2015 2014
Net income (loss) $ 52.¢ % (228.0)
Other comprehensive income, before tax:
Unrealized gains for the period 269.( 393.¢
Amortization of present value of future profits aseferred
acquisition costs (9.2 (77.9
Amount related to premium deficiencies assumingnibie
unrealized gains had been realized (92.1) (237.5
Reclassification adjustments:
For net realized investment gains included in nebine (loss) 4 (26.0)
For amortization of the present value of futurefipsand
deferred acquisition costs related to net realingdstment
gains included in net income (loss) (.2 A4
Unrealized gains on investments 167.¢ 53.:
Change related to deferred compensation plan 2 .3
Other comprehensive income before tax 169.2 53.€
Income tax expense related to items of accumulatieer
comprehensive income (60.9) (19.2)
Other comprehensive income, net of tax 108.¢ 34.¢
Comprehensive income (I0ss) $ 1617 $ (193.6)

The accompanying notes are an integral part

of the consolidated financial statements.
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
(Dollars in millions)

(unaudited)
Common stock and Retained earnings
additional Accumulated other (accumulated
paid-in capital comprehensive incon deficit) Total

Balance, December 31, 2013 $ 4,095.( $ 731.¢ % 128« $ 4,955.;

Net loss — — (228.0) (228.0)

Change in unrealized appreciation (depreciat

of investments (net of applicable income tax

expense of $19.1) — 34.2 — 34.2

Change in noncredit component of impairment

losses on fixed maturities, available for sale (net

of applicable income tax expense of $.1) — 2 — 2

Cost of common stock repurchased (41.0 — — (41.0

Dividends on common stock — — (13.9 (13.9)

Stock options, restricted stock and performan

units 2.8 — — 2.8
Balance, March 31, 2014 $ 4,056.¢ $ 766.2 $ (112.9 $ 4,710.:
Balance, December 31, 2014 $ 3,734  $ 825.1 % 128t % 4,688.:

Net income — — 52.¢ 52.¢

Change in unrealized appreciation (depreciation)

of investments (net of applicable income tax

expense of $59.9) — 108.: — 108.Z

Change in noncredit component of impairmer

losses on fixed maturities, available for sale (

of applicable income tax expense of $.4) — 7 — 7

Cost of common stock repurchased (86.0 — — (86.0)

Dividends on common stock — — (12.0 (22.0

Stock options, restricted stock and performance

units 1.7 — — 1.7
Balance, March 31, 2015 $ 3,650.0 % 934.; $ 169.2 $ 4,753.¢

The accompanying notes are an integral part
of the consolidated financial statements.
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in millions)

(unaudited)
Three months ended
March 31,
2015 2014
Cash flows from operating activities:
Insurance policy income $ 592.¢ § 593.:
Net investment income 281.( 321.]
Fee revenue and other income 16.2 6.4
Insurance policy benefits (474.9 (523.%)
Payment to reinsurer pursuant to long-term carébas reinsured — (590.9
Interest expense (17.2) (18.3)
Deferrable policy acquisition costs (58.2) (56.7)
Other operating costs (216.¢) (211.9
Taxes (7 (.7)
Net cash from operating activities 122.¢ (480.9) @
Cash flows from investing activities:
Sales of investments 452t 807.2
Maturities and redemptions of investments 320.1 469.¢
Purchases of investments (1,019.9 (1,010.9)
Net sales (purchases) of trading securities 3.7 3.7
Change in cash and cash equivalents held by variatdrest entities (90.2) (36.0
Cash and cash equivalents held by subsidiary fibeing sold — (50.0
Other (5.9 (5.9
Net cash provided (used) by investing activities (346.9 171.€
Cash flows from financing activities:
Payments on notes payable (19.9) (12.5)
Issuance of common stock 1.C 3.4
Payments to repurchase common stock (81.5) (33.0
Common stock dividends paid (12.3) (13.3)
Amounts received for deposit products 286.] 329.¢
Withdrawals from deposit products (322.¢ (368.%)
Issuance of investment borrowings:
Federal Home Loan Bank — 200.(
Related to variable interest entities 239.: 24.1
Payments on investment borrowings:
Federal Home Loan Bank (-2 (217.9
Related to variable interest entities and other (50.9) (17.3)
Investment borrowings - repurchase agreements, net (. —
Net cash provided (used) by financing activities 39.2 (104.9)
Net decrease in cash and cash equivalents (184.7%) (413.¢
Cash and cash equivalents, beginning of period 611.¢€ 699.(
Cash and cash equivalents, end of period $ 426.¢ 285.4

(a) Cash flows from operating activities refleatftows in the 2014 period due to the payment toswrer to transfer certain long-term care
business.

The accompanying notes are an integral part



of the consolidated financial statements.
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

BUSINESS AND BASIS OF PRESENTATION

The following notes should be read together withribtes to the consolidated financial statemetsidied in our 2014 Annual Report
on Form 10-K.

CNO Financial Group, Inc., a Delaware corporati®NO"), is a holding company for a group of insurartompanies operating
throughout the United States that develop, mankdtsgiminister health insurance, annuity, individifalinsurance and other insurance
products. The terms "CNO Financial Group, IncCNO", the "Company", "we", "us", and "our" as usedhese financial statements refer to
CNO and its subsidiaries. Such terms, when uséeédoribe insurance business and products, refhetimsurance business and products of

CNO's insurance subsidiaries.

We focus on serving middle-income pre-retiree atoled Americans, which we believe are attractivrglerserved, high growth
markets. We sell our products through three distion channels: career agents, independent presi@@me of whom sell one or more of our
product lines exclusively) and direct marketing.

Our unaudited consolidated financial statementscehormal recurring adjustments that, in the airof management, are necessary
for a fair statement of our financial position,ukts of operations and cash flows for the periogsented. As permitted by rules and
regulations of the Securities and Exchange Comorisghe "SEC") applicable to quarterly reports amrr 10-Q, we have condensed or
omitted certain information and disclosures norgnadtluded in financial statements prepared in ed&oce with accounting principles
generally accepted in the United States of AmgtiGaRAAP"). We have reclassified certain amountsirthe prior periods to conform to the
2015 presentation. These reclassifications hawefflect on net income or shareholders' equity. uRg$or interim periods are not necessarily
indicative of the results that may be expectediftull year.

The balance sheet at December 31, 2014, preseateithhhas been derived from the audited finarst&kbments at that date but does
include all of the information and footnotes regdiby GAAP for complete financial statements.

When we prepare financial statements in conformitiy GAAP, we are required to make estimates asdragtions that significantly
affect reported amounts of various assets anditiabiand the disclosure of contingent assetsliabdities at the date of the financial
statements and revenues and expenses during thréimggperiods. For example, we use significatinestes and assumptions to calculate
values for deferred acquisition costs, the pregelue of future profits, fair value measurementsertain investments (including derivatives),
other-than-temporary impairments of investmentsetssand liabilities related to income taxes, litdé for insurance products, liabilities
related to litigation and guaranty fund assessraeatuals. If our future experience differs froragl estimates and assumptions, our financia
statements would be materially affected.

The accompanying financial statements include toeants of the Company and its subsidiaries. Onsalidated financial statements
exclude transactions between us and our consdliddtifiates, or among our consolidated affiliates.

INVESTMENTS

We classify oufixed maturity securitiesinto one of two categories: (i) "available for sSal@hich we carry at estimated fair value with
any unrealized gain or loss, net of tax and relatfjdstments, recorded as a component of sharekbétpiity); or (ii) "trading" (which we
carry at estimated fair value with changes in stalbie recognized as net investment income (classis investment income from policyhol
and reinsurer accounts and other special-purpastolus)).

Our trading securities include: (i) investmentsghased with the intent of selling in the near téosrgenerate income; (ii) investments
supporting certain insurance liabilities (includingestments backing the market strategies of aultibucket annuity products) and certain
reinsurance agreements; and (iii) certain fixedumiigt securities containing embedded derivativesibich we have elected the fair value
option. The change in fair value of the incomeeagating investments and investments supportingamae liabilities and reinsurance
agreements is recognized in income from policyho#el reinsurer accounts and other special-purposéolios (a component of net
investment income). The change in fair value ofiséies with embedded derivatives is recognizecktalized investment gains (losses).
Investment income related to
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

investments supporting certain insurance liabfia@d certain reinsurance agreements is substamtitdet by the change in insurance policy
benefits related to certain products and agreements

Accumulated other comprehensive income is primadgnprised of the net effect of unrealized apptewia(depreciation) on our
investments. These amounts, included in sharetsleguity as of March 31, 2015 and December 314 2@vere as follows (dollars in
millions):

March 31, December 31,
2015 2014

Net unrealized appreciation (depreciation) on firgaturity securities, available for sale, ol
which an other-than-temporary impairment loss heenbrecognized $ 64 $ 5.8
Net unrealized gains on all other investments 2,476.( 2,207.°
Adjustment to present value of future profits (a) (148.0 (149.9)
Adjustment to deferred acquisition costs (404.9 (390.5
Adjustment to insurance liabilities (470.9 (381.9)
Unrecognized net loss related to deferred compiemsplan (7.2 (8.5
Deferred income tax liabilities (517.%) (457.9)

Accumulated other comprehensive income $ 934: $ 825.:

(&) The present value of future profits is theueahssigned to the right to receive future cashlivom contracts existing at September
10, 2003, the date Conseco, Inc., an Indiana catioor (our "Predecessor"), emerged from bankruptcy.

At March 31, 2015, adjustments to the presentevafufuture profits, deferred acquisition costsurance liabilities and deferred tax
assets included $(127.3) million , $(146.8) millig®(470.4) million and $264.4 millionrespectively, for premium deficiencies that woeldst
on certain products (primarily long-term care)iifrealized gains on the assets backing such protladtbeen realized and the proceeds from
the sales of such assets were invested at theentwyields.

10
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

At March 31, 2015 , the amortized cost, gross Uimeé gains and losses, estimated fair value, ethen-temporary impairments in
accumulated other comprehensive income of fixeduritegs, available for sale, and equity securitiese as follows (dollars in millions):

Other-than-
temporary
impairments
included in
accumulated
Gross Gross other
Amortized unrealized unrealized Estimated comprehensive
cost gains losses fair value income
Corporate securities $ 12367.! $ 1932 $ 64.99 $ 14234 $ —
United States Treasury securities and obligatidrignited
States government corporations and agencies 137.: 39.C — 176.: —
States and political subdivisions 1,992.: 316.¢ (4.2) 2,305.: —
Debt securities issued by foreign governments 1.8 A — 1.6 —
Asset-backed securities 1,251.¢ 85.¢ (2.0 1,335.¢ —
Collateralized debt obligations 330.¢ 2.5 (1.0 331.¢ —
Commercial mortgage-backed securities 1,268.¢ 89.4 (:5) 1,357.¢ —
Mortgage pass-through securities 3.7 3 — 4.C —
Collateralized mortgage obligations 1,229. 82.C (.8 1,310.¢ (3.2
Total fixed maturities, available for sale $ 18583! $ 2,548. §$ (73.9 $ 21,058 $ (3.
Equity securities $ 407.€ $ 20t % 3 $ 427.¢

The following table sets forth the amortized cosd astimated fair value of fixed maturities, aviaiéafor sale, at March 31, 2015 , by
contractual maturity. Actual maturities will difffom contractual maturities because certain eers may have the right to call or prepay
obligations with or without penalties. In additi@tructured securities (such as asset-backedisesucollateralized debt obligations,
commercial mortgage-backed securities, mortgage-fhmeugh securities and collateralized mortgadigations, collectively referred to as
"structured securities") frequently include prowiss for periodic principal payments and permit @eic unscheduled payments.

Estimated

Amortized fair

cost value

(Dollars in millions)
Due in one year or less $ 235.¢ % 239.t
Due after one year through five years 2,138.: 2,350.:
Due after five years through ten years 2,479. 2,706.¢
Due after ten years 9,645.: 11,421
Subtotal 14,498.¢ 16,718.!
Structured securities 4,084.¢ 4,340.¢
Total fixed maturities, available for sale $ 18,583. § 21,058.

11
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

Net Realized Investment Gains (Losses)

The following table sets forth the net realizedeistiment gains (losses) for the periods indicatetlaic in millions):

Three months ended

March 31,
2015 2014
Fixed maturity securities, available for sale:
Gross realized gains on sale $ 147 $ 41.F
Gross realized losses on sale (15.9 (5.9
Impairments:
Total other-than-temporary impairment losses 1.3 —
Other-than-temporary impairment losses recogniaextcumulated othel
comprehensive income — —
Net impairment losses recognized (1.9 —
Net realized investment gains from fixed maturities (2.0 36.C
Equity securities 2.5 —
Commercial mortgage loans (2.3 —
Impairments of mortgage loans and other investments — (11.9
Gain on dissolution of a variable interest entity 11.2 —
Other (a) (.6) (.7
Net realized investment gains $ 8S $ 23.4

(&) Changes in the estimated fair value for trgdiacurities for we have elected the fair valuéoopstill held as of the end of the
respective periods and included in net realizeésiwment gains were $3.1 million for the three memthded March 31, 2014 . Such
amount was insignificant in the 2015 period.

During the first three months of 2015 , we recogdinet realized investment gains of $8.9 millievhjch were comprised of: (i) $2.5
million of net losses from the sales of investmegtitsan $11.3 million gain on the dissolutionaf/ariable interest entity ("VIE"); (iii) the
increase in fair value of embedded derivativesedlao a modified coinsurance agreement of $1.4ami| and (iv) $1.3 million of writedowns
of investments for other than temporary decline®invalue recognized through net income.

During the first three months of 2015 , a VIE thais required to be consolidated was dissolved.iA gfa$11.3 million was recognized
representing the difference between the borrowigsich VIE and the contractual distributions reedifollowing the liquidation of the
underlying assets.

During the first three months of 2014 , we recogdinet realized investment gains of $23.4 milli@rhich were comprised of: (i) $32.8
million of net gains from the sales of investmgpismarily fixed maturities); (ii) the increase fiair value of certain fixed maturity investments
with embedded derivatives of $2.5 million ; and) §11.9 million of writedowns of investments father than temporary declines in fair value
recognized through net income.

Our fixed maturity investments are generally pusgthin the context of various long-term strategieduding funding insurance
liabilities, so we do not generally seek to geresdtort-term realized gains through the purchadesale of such securities. In certain
circumstances, including those in which securiiesselling at prices which exceed our view ofrthederlying economic value, or when it is
possible to reinvest the proceeds to better medbag-term asset-liability objectives, we may smlttain securities.

During the first three months of 2015 , the $15illion of realized losses on sales of $132.4 millaf fixed maturity securities,
available for sale, related to various corporateigges. Securities are generally sold at a fodswing unforeseen issue-specific events or
conditions or shifts in perceived risks. Thesesoga include but are not limited to: (i) changethie

12
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CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

investment environment; (ii) expectation that therket value could deteriorate further; (iii) desiveeduce our exposure to an asset class, an
issuer or an industry; (iv) prospective or actusmges in credit quality; or (v) changes in expeéci@sh flows.

During the first three months of 2015 , we recogdi$1.3 million of impairment losses recorded imewys on a fixed maturity due to
issuer specific events.

During the first three months of 2014 , we recogdi$11.9 million of impairment losses recordedaméngs which included: (i) a $3.9
million writedown of a commercial mortgage loanated to a property with expected occupancy chadlengnd (ii) $8.0 million of
impairments related to two legacy private compawestments where earnings and cash flows have eithm expectations assumed in our
previous valuations.

We regularly evaluate all of our investments wititealized losses for possible impairment. Ourssssent of whether unrealized los
are "other than temporary" requires significanigjént. Factors considered include: (i) the extemthich fair value is less than the cost
basis; (ii) the length of time that the fair vahes been less than cost; (iii) whether the unredliass is event driven, creditiven or a result c
changes in market interest rates or risk premiivhtlie near-term prospects for specific eventsettgpments or circumstances likely to affect
the value of the investment; (v) the investmemtisig and whether the investment is investment@eadi/or has been downgraded since its
purchase; (vi) whether the issuer is current opayiments in accordance with the contractual teritise investment and is expected to me
of its obligations under the terms of the investimérii) whether we intend to sell the investmenitds more likely than not that circumstances
will require us to sell the investment before remryvoccurs; (viii) the underlying current and prestive asset and enterprise values of the
issuer and the extent to which the recoverabilitthe carrying value of our investment may be a#ddy changes in such values; (ix)
projections of, and unfavorable changes in, caslislon structured securities including mortgagekbd@nd asset-backed securities; (x) our
best estimate of the value of any collateral; adiddther objective and subjective factors.

Future events may occur, or additional informatioety become available, which may necessitate futakized losses in our
portfolio. Significant losses could have a mataaidverse effect on our consolidated financialestegnts in future periods.

Impairment losses on equity securities are receghiiz net income. The manner in which impairmessés on fixed maturity securiti
available for sale, are recognized in the finansiatements is dependent on the facts and circagetaelated to the specific security. If we
intend to sell a security or it is more likely thaot that we would be required to sell a securéfobe the recovery of its amortized cost, the
security is other-than-temporarily impaired andfilbamount of the impairment is recognized assslthrough earnings. If we do not expect
to recover the amortized cost basis, we do not fgaell the security, and if it is not more likehan not that we would be required to sell a
security before the recovery of its amortized clesis any current period credit loss, the recogmitif the other-than-temporary impairment is
bifurcated. We recognize the credit loss portionét income and the noncredit loss portion in aadated other comprehensive income.

We estimate the amount of the credit loss compookatfixed maturity security impairment as thefeliénce between amortized cost
and the present value of the expected cash flowseo$ecurity. The present value is determinedguisie best estimate of future cash flows
discounted at the effective interest rate impligithe security at the date of purchase or theeatigield to accrete an asset-backed or floating
rate security. The methodology and assumptionsstablishing the best estimate of future cash<leary depending on the type of security.

For most structured securities, cash flow estimatesased on bond specific facts and circumstahegésnay include collateral
characteristics, expectations of delinquency arfdulerates, loss severity, prepayment speeds aacdtgral support, including excess spread,
subordination and guarantees. For corporate baadb, flow estimates are derived from scenario<hasécomes of expected corporate
restructurings or the disposition of assets usmpspecific facts and circumstances. The prevémogrtized cost basis less the impairment
recognized in net income becomes the security'sausivbasis. We accrete the new cost basis tedtiaated future cash flows over the
expected remaining life of the security, except mttee security is in default or considered nonpenfog.

The remaining noncredit impairment, which is reealih accumulated other comprehensive incomegisliffierence between the
security's estimated fair value and our best estiroffuture cash flows discounted at the effeciiterest rate
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prior to impairment. The remaining noncredit impa@nt typically represents changes in the marketast rates, current market liquidity and
risk premiums. As of March 31, 2015 , other-thamporary impairments included in accumulated otoenprehensive income of $3.1 million
(before taxes and related amortization) relatezkttain structured securities.

The following table summarizes the amount of créxises recognized in earnings on fixed maturitpgdes, available for sale, held at
the beginning of the period, for which a portiortteé other-than-temporary impairment was also reizegl in accumulated other
comprehensive income for the three months endediMzit, 2015 , and 2014 (dollars in millions):

Three months ended
March 31,
2015 2014

Credit losses on fixed maturity securities, avdddbr sale,

beginning of period $ 1.0 $ (1.9
Add: credit losses on other-than-temporary impeirta not
previously recognized — —
Less: credit losses on securities sold — —
Less: credit losses on securities impaired dumtent to sel
(@) — —
Add: credit losses on previously impaired seoesiti — —

Less: increases in cash flows expected on prelyiaupaired
securities — —

Credit losses on fixed maturity securities, avdddbr sale, end of _
period $ (10 $ 1.9

(&) Represents securities for which the amountipusly recognized in accumulated other comprelvenisicome was recognized in
earnings because we intend to sell the securityeomore likely than not will be required to sektbecurity before recovery of its
amortized cost basis.

Gross Unrealized Investment Losses
Our investment strategy is to maximize, over aanst period and within acceptable parameters alityiand risk, investment income
and total investment return through active investrmeanagement. Accordingly, we may sell securdits gain or a loss to enhance the

projected total return of the portfolio as markpportunities change, to reflect changing perceptiirisk, or to better match certain
characteristics of our investment portfolio witke ttorresponding characteristics of our insuraratglifies.
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The following table summarizes the gross unrealleedes and fair values of our investments wittealized losses that are not deemed
to be other-than-temporarily impaired, aggregatethizestment category and length of time that ssesturities have been in a continuous
unrealized loss position, at March 31, 2015 (dsliarmillions):

Less than 12 months 12 months or greater Total
Fair Unrealized Fair Unrealized Fair Unrealized
Description of securities value losses value losses value losses
States and political subdivisions $ 19.6¢ $ (.5 $ 311 $ 3.6 $ 50.¢ $ 4.1
Corporate securities 779.2 (55.7) 163.¢ (9.2 943.1 (64.9
Asset-backed securities 131.¢ 1.3 56.4 (.7 188.: (2.0
Collateralized debt obligations 139.¢ (1.0 — — 139.¢ (2.0
Commercial mortgage-backed
securities 49.1 (:5) — — 49.1 (.5
Mortgage pass-through securities 2 — 2 — 4 —
Collateralized mortgage obligations 91.2 (:5) 23.1 (-3 114.: (.8)
Total fixed maturities, available for
sale $ 1,211 % (59.5) % 2745 % (13.¢) $ 1,485.¢ $ (73.9)
Equity securities $ 6.7 $ (3 % 5 % — ¢ 72 % (-3

The following table summarizes the gross unrealleeges and fair values of our investments wittealized losses that are not deemed
to be other-than-temporarily impaired, aggregatethizestment category and length of time that sseturities have been in a continuous
unrealized loss position, at December 31, 20144doin millions):

Less than 12 months 12 months or greater Total
Fair Unrealized Fair Unrealized Fair Unrealized
Description of securities value losses value losses value losses
United States Treasury securities an
obligations of United States
government corporations and agenci $ 121 $ (1) $ 4€ $ — 3 16.7 $ (.1
States and political subdivisions 13.2 (.3 44.F (2.7) 57.7 (3.0
Corporate securities 985.( (65.9) 297.t (19.2) 1,282.! (85.1)
Asset-backed securities 91.2 1.3 60.5 (2.7 151.5 (3.9
Collateralized debt obligations 184.2 (3.9 — — 184.2 (3.9
Commercial mortgage-backed
securities 46.7 (.5) — — 46.7 (.5)
Mortgage pass-through securities 5 — A — .6 —
Collateralized mortgage obligations 79.C (.8) 32.C (.5) 111.C 1.3
Total fixed maturities, available fo
sale $ 1,411.¢ % (72.9) % 439.2 $ (245 % 1,851.. % (96.¢)
Equity securities $ 132 ¢ (6) $ 5 % — $ 137 % (.6)

Based on management's current assessment of irerg@stmith unrealized losses at March 31, 20ttfe Company believes the issuer
the securities will continue to meet their obligas (or with respect to equity-type securities,ittvestment value will recover to its cost
basis). While we do not have the intent to sallsiéies with unrealized losses and it is not mikely than not that we will be required to sell
securities with unrealized losses prior to theticmated recovery, our intent on an individualiggéty may change, based upon market or othe
unforeseen developments. In such instancespgsis recognized from a sale subsequent to admbtreet date due to these unexpected
developments, the loss is recognized in the péniachich we had the intent to sell the securitydoefits anticipated recovery.
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Repurchase agreements

We may enter into agreements under which we selirges subject to an obligation to repurchasestirae securities. These repurchase
agreements are accounted for as collateralizedding arrangements and not as a sale and subsegpenthase of securities. The obligation
to repurchase the securities is reflected as imesst borrowings in the Company's consolidated lealaheet, while the securities underlying
the repurchase agreements remain in the respéotiestment asset accounts. There is no offsettimgetting of the investment securities as
with the repurchase agreement liabilities. In addjtas the Company does not currently have arstanding reverse repurchase agreements,
there is no such offsetting to be done with theirelpase agreements.

The right of offset for a repurchase agreementmnéses a secured borrowing, whereby the collatemalldrbe used to settle the fair va
of the repurchase agreement should the Company default under the agreement (e.g., fails to naakiterest payment to the counterparty).
If the counterparty were to default (e.g., declamakruptcy), the Company could cancel the repuechgseement (i.e., cease payment of
principal and interest), and attempt collectiortio® amount of collateral value in excess of theirefpase agreement fair value. The collater
held by a third party financial institution in teeunterparty's custodial account. The countergaasythe right to sell or repledge the investmer
securities. Offsetting disclosures are includethanote to the consolidated financial statementiied "Accounting for Derivatives".

EARNINGS PER SHARE

A reconciliation of net income and shares useditoutate basic and diluted earnings per sharefisliasvs (dollars in millions and
shares in thousands):

Three months ended

March 31,
2015 2014
Net income (loss) for basic and diluted earningsshare $ 52.¢ $ (228.0)
Shares:
Weighted average shares outstanding for basicregrmier share 200,49: 220,30°
Effect of dilutive securities on weighted averabares (a):
Stock options, restricted stock and performancesuni 1,78¢ —
Weighted average shares outstanding for dilutecimgs per share 202,27 220,30°

(&) In the first quarter of 2014, 5,803,000 eglémacommon shares (comprised of 2,537,000 shateted to stock options, restricted
stock and performance units and 3,266,000 shal@sdgo warrants) were not included in the dilutexighted average shares
outstanding, because their inclusion would have lzedidilutive in such period due to the net lassognized by the Company
resulting from the sale of Conseco Life Insurancenfany ("CLIC").

Basic earnings per common share is computed bygidiyinet income by the weighted average numbeowincon shares outstanding
the period. Restricted shares (including our perémce units) are not included in basic earningspare until vested. Diluted earnings per
share reflect the potential dilution that could wrcit outstanding stock options and warrants wesker@sed and restricted stock was vested.
dilution from options, restricted shares and walsgantil they were repurchased in September 2&1dlculated using the treasury stock
method. Under this method, we assume the prodesmusthe exercise of the options and warrantsh{erunrecognized compensation expense
with respect to restricted stock and performandtsuwill be used to purchase shares of our comstook at the average market price during
the period, reducing the dilutive effect of the e of the options and warrants (or the vestint@ restricted stock and performance units).
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BUSINESS SEGMENTS

The Company manages its business through the foltpaperating segments: Bankers Life, Washingtotiadal and Colonial Penn,
which are defined on the basis of product distidyytand corporate operations, comprised of holdimgpany activities and certain
noninsurance company businesses.

Effective January 1, 2015, we changed our definiibpre-tax operating income to exclude the impddair market value changes
related to the agent deferred compensation planesiuch impacts are not indicative of our ongainginess and trends in our business. There
was no impact on pre-tax operating income in trst three months of 2014 or 2015 as a result sfechange. Prior periods have been revised,
as applicable, to conform to our current presemtatPre-tax income is not impacted by this chaMge measure segment performance by
excluding the net loss on the sale of CLIC and gaimeinsurance transactions, the earnings of Qlri@ to being sold on July 1, 2014, net
realized investment gains (losses), fair value ghann embedded derivative liabilities (net of rethkamortization), fair value changes in the
agent deferred compensation plan, loss on extihgwesit or modification of debt, income taxes andption-operating items consisting
primarily of equity in earnings of certain non-ségic investments and earnings attributable to \(I|Bee-tax operating earnings") because we
believe that this performance measure is a betticator of the ongoing business and trends irbaginess. Our primary investment focus is
on investment income to support our liabilities iftsurance products as opposed to the generatinatoéalized investment gains (losses), an
a long-term focus is necessary to maintain profitglover the life of the business.

The net loss on the sale of CLIC and gain on rdleéésurance transaction, the earnings of CLIGrgad being sold, net realized
investment gains (losses), fair value changes inegitied derivative liabilities (net of related anmation), fair value changes in the agent
deferred compensation plan, loss on extinguishmentodification of debt and other non-operatingniseconsisting primarily of equity in
earnings of certain non-strategic investments andiegs attributable to VIEs depend on market dionl or represent unusual items that do
not necessarily relate to the underlying businéssipsegments. Net realized investment gainséssand fair value changes in embedded
derivative liabilities (net of related amortizatjanay affect future earnings levels since our ulyitey business is long-term in nature and
changes in our investment portfolio may impact ahitity to earn the assumed interest rates needadhintain the profitability of our busine:

17




Table of Contents
CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

Operating information by segment was as followdléle in millions):

Three months ended

March 31,
2015 2014
Revenues:
Bankers Life:
Insurance policy income:
Annuities $ 57 $ 7.5
Health 315.¢ 330.
Life 91.2 78.2
Net investment income (a) 226.t 224.¢
Fee revenue and other income (a) 6.3 5.2
Total Bankers Life revenues 645.t 646.(
Washington National:
Insurance policy income:
Annuities 9 1.C
Health 152.2 148.¢
Life 6.4 5.7
Net investment income (a) 65.€ 69.(
Fee revenue and other income (a) 4 2
Total Washington National revenues 225.¢ 224.¢
Colonial Penn:
Insurance policy income:
Health .8 1.C
Life 63.t 59.t
Net investment income (a) 10.7 10.7
Fee revenue and other income (a) 3 2
Total Colonial Penn revenues 5.8 71.4
Corporate operations:
Net investment income 6.7 7.C
Fee and other income 1.6 14
Total corporate revenues 8.€ 8.4
Total revenues 954.¢ 950.¢

(continued on next page)
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(continued from previous page)

Expenses:
Bankers Life:
Insurance policy benefits
Amortization
Interest expense on investment borrowings
Other operating costs and expenses
Total Bankers Life expenses
Washington National:
Insurance policy benefits
Amortization
Interest expense on investment borrowings
Other operating costs and expenses
Total Washington National expenses
Colonial Penn:
Insurance policy benefits
Amortization
Other operating costs and expenses
Total Colonial Penn expenses
Corporate operations:
Interest expense on corporate debt
Other operating costs and expenses
Total corporate expenses
Total expenses
Pre-tax operating earnings by segment:
Bankers Life
Washington National
Colonial Penn
Corporate operations

Pre-tax operating earnings

(a) Itis not practicable to provide additional compotseof revenue by product or servic
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Three months ended

March 31,
2015 2014

405.: $ 415.(
51.€ 48.2
2.1 1.¢
104.2 96.7
563.: 561.¢
135.2 131.¢
15.2 16.2
4 A4
46.1 45.2
197.( 193.7
48.€ 447
3.€ 4.C
29.C 28.¢
81.2 77.€
10.5 11.1
9.9 14.4
20.4 25t
861.¢ 858.¢
82.2 84.2
28.t 31.1
(5.9 (6.2)
(11.¢) 7.7
93.C $ 92.C
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A reconciliation of segment revenues and expertsesrsolidated revenues and expenses and net ingossgis as follows (dollars in
millions):

Three months ended

March 31,
2015 2014
Total segment
revenues $ 954.¢ $ 950.€
Net realized investment gains (losses) (2.9 21.:
Revenues related to certain non-strategic invedsrard earnings
attributable to VIEs 18.c 6.2
Fee revenue related to transition and supportses\agreements 7.t —
Revenues of CLIC prior to being sold — 106.5
Consolidated
revenues 978.% 1,084."
Total segment
expenses 861.¢ 858.¢
Insurance policy benefits - fair value changesnmbedded derivative
liabilities 16.€ 15.2
Amortization related to fair value changes in entmetiderivative
liabilities 4.2 4.2
Amortization related to net realized investmennhgai (-2 4
Expenses related to certain non-strategic invessraamd earnings
attributable to VIEs 10.t 9.€
Net loss on sale of subsidiary and transition egpen 4.t 278.¢
Expenses related to transition and support serggesements 6.€ —
Expenses of CLIC prior to being sold — 96.1
Consolidated
expenses 896.( 1,254.%
Income (loss) before tax 82.2 (169.6)
Income tax expense:
Tax expense on period income 29.t 39.C
Valuation allowance for deferred tax assets andratx items — 19.4
Net income (loss) $ 52.6 $ (228.0
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ACCOUNTING FOR DERIVATIVES

Our freestanding and embedded derivatives, noméhiwh are designated as hedging instruments, ddeahéair value and are
summarized as follows (dollars in millions):

Fair value
December 31,
March 31, 2015 2014
Assets:
Other invested assets:
Fixed index call options $ 87.7 % 107.-
Interest rate futures (:2) (-2
Total assets $ 87 $ 107.(
Liabilities:
Future policy benefits:
Fixed index products $ 1,102.. $ 1,081.t
Reinsurance related 3.4 —
Total liabilities $ 1,105t § 1,081.1

Our fixed index products provide a guaranteed mimmrate of return and a higher potential return ihéased on a percentage (the
"participation rate") of the amount of increaséhia value of a particular index, such as the Stah&aPoor's 500 Index, over a specified
period. Typically, on each policy anniversary dat@ew index period begins. We are generally tbihange the participation rate at the
beginning of each index period during a policy ysabject to contractual minimums. The Companyaats for the options attributed to the
policyholder for the estimated life of the contrastembedded derivatives. These accounting regeirsnoften create volatility in the earnings
from these products. We typically buy call optigimeluding call spreads) referenced to the appleaidices in an effort to offset or hedge
potential increases to policyholder benefits résglfrom increases in the particular index to whiiea policy's return is linked. The notional
amount of these options was $2.4 billion at Marth2)15. Such amount did not fluctuate significadtlring the first three months of 2015
and 2014.

We utilize United States Treasury interest ratareg primarily to hedge interest rate risk reldtednticipated mortgage loan
transactions.

We are required to establish an embedded deriveglaged to a modified coinsurance agreement patdoavhich we assume the risks
of a block of health insurance business. The emdxbdérivative represents the mark-to-market adjestrfor approximately $155 million in
underlying investments held by the ceding reinsurer

We purchase certain fixed maturity securities tmaitain embedded derivatives that are requirece tiodid at fair value on the

consolidated balance sheet. We have elected thedfiaie option to carry the entire security at faifue with changes in fair value reported in
net income.
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The following table provides the pre-tax gains gk recognized in net income for derivative imants, which are not designated as
hedges for the periods indicated (dollars in mmiléip

Three months ended

March 31,
2015 2014
Net investment income from policyholder and reiesw@ccounts
and other special-purpose portfolios:
Fixed index call options $ 21 $ 5.4
Embedded derivative related to reinsurance contract — (1.6)
Total (2.7) 3.8
Net realized gains (losses):
Interest rate futures 2.7 (2.7
Insurance policy benefits:
Embedded derivative related to fixed index annsitie (17.) (16.0
Total $ (21.6) $ (14.9)

Derivative Counter party Risk

If the counterparties to the call options fail teehtheir obligations, we may recognize a loss. livili¢ our exposure to such a loss by
diversifying among several counterparties belieteede strong and creditworthy. At March 31, 2038 pf our counterparties were rated "A-"
or higher by Standard & Poor's Corporation ("S&P").

The interest rate future contracts are effecteoluin regulated exchanges. Such positions are méskedrket and margined on a daily
basis. The Company has minimal exposure to cretfited losses in the event of nonperformance.

The Company and its subsidiaries are parties taenastting arrangements with its counterpartiésted to entering into various
derivative contracts. Exchange-traded derivatieggiire margin accounts which we offset.
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The following table summarizes information relatedierivatives and repurchase agreements with masteéng arrangements or
collateral as of March 31, 2015 and December 314Z@ollars in millions):

Gross amounts not offset in
the balance sheet

Gross Gross amounts Net amounts of Cash
amounts offset in the assets presented in  Financial collateral Net
recognized balance sheet the balance sheet instruments received amount
March 31, 2015:
Fixed index call options $ 87.7 $ — 3 87.71 $ — — $ 87.7
Interest rate futures (.2) A4 3 — — 3
Repurchase agreements (a) 20.3 — 20.3 20.3 — —
December 31, 2014:
Fixed index call options 107.2 — 107.Z — — 107.2
Interest rate futures (-2 1kt 1.3 — — 1.2
Repurchase agreements (a) 20.¢ — 20.4 20.4 — —

(a) As of March 31, 2015 and December 31, 20hése agreements were collateralized by investneentisies with a fair value of $25.4
million and $25.3 million , respectively.

REINSURANCE

The cost of reinsurance ceded totaled $33.9 millioth $52.1 million in the first quarters of 2015&9014, respectively. We deduct tt
cost from insurance policy income. Reinsurancevetes netted against insurance policy benefitded $39.4 million and $59.6 million in
the first quarters of 2015 and 2014 , respectively.

From time-to-time, we assume insurance from otberganies. Any costs associated with the assumpfiorsurance are amortized
consistent with the method used to amortize dedemoguisition costs. Reinsurance premiums asstotaiéd $9.9 million and $10.9 million
in the first quarters of 2015 and 2014 , respebtivén the first quarter of 2014 , premiums assdrimeluded $6.8 million of premium
adjustments on prescription drug plan ("PDP") besarelated to periods prior to the terminatioa gfiota-share reinsurance agreement with
Coventry Health Care ("Coventry") in August 2013e\bntinue to receive distribution income from Quwe for PDP business sold through
our Bankers Life segment.
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INCOME TAXES

The Company's interim tax expense is based upoedtiraated annual effective tax rate for the refpeperiod. Under authoritative
guidance, certain items are required to be excldied the estimated annual effective tax rate datan. Such items include changes in
judgment about the realizability of deferred tageds resulting from changes in projections of ine@xrpected to be available in future ye
and items deemed to be unusual, infrequent, orcdranot be reliably estimated. In these casesadhml tax expense or benefit applicable to
that item is treated discretely and is reportethensame period as the related item. Discrete ifgimgarily include the loss on the sale of CLIC
of $278.6 million in the three months ended Mar&h2)14 . The components of income tax expensasfellows (dollars in millions):

Three months ended

March 31,
2015 2014
Current tax expense $ 2¢ % 2.2
Deferred tax expense 26.4 36.¢
Income tax expense calculated based on estimatethbeffective
tax rate 29.5 39.C
Income tax expense on discrete items:
Tax expense related to the sale of CLIC — 19.4
Other items .2 —
Total income tax expense $ 29f § 58.4
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A reconciliation of the U.S. statutory corporate tate to the estimated annual effective rate, fieefiiscrete items, reflected in the
consolidated statement of operations is as follows:

Three months ended

March 31,
2015 2014
U.S. statutory corporate rate 35.(% 35.C%
Non-taxable income and nondeductible benefits, net (.8) (.7
State taxes 14 1.t
Estimated annual effective tax rate 35.6% 35.8%

The components of the Company's income tax assdtkabilities are summarized below (dollars inlioits):

March 31, December 31,
2015 2014
Deferred tax assets:

Net federal operating loss carryforwards $ 1,024.: $ 1,048.:
Net state operating loss carryforwards 14.¢ 15.2
Tax credits 48.7 47.2
Capital loss carryforwards 5.C —
Investments 46.€ 59.7
Insurance liabilities 593.1] 585.¢
Other 58.¢ 67.%
Gross deferred tax assets 1,791.¢ 1,823.°

Deferred tax liabilities:
Present value of future profits and deferred acdtijpiscosts (315.)) (320.5
Accumulated other comprehensive income (517.%) (457.49)
Gross deferred tax liabilities (832.9) (777.9)
Net deferred tax assets before valuation allowance 959.( 1,045.¢
Valuation allowance (246.0 (246.0)
Net deferred tax assets 713.C 799.¢
Current income taxes accrued (43.5) (41.0)
Income tax assets, net $ 669. $ 758.1

Our income tax expense includes deferred incomestaxising from temporary differences between ithential reporting and tax bases
of assets and liabilities, capital loss carryfordgaand net operating loss carryforwards ("NOLs'§fddred tax assets and liabilities are
measured using enacted tax rates expected to mpiplg years in which temporary differences areceigd to be recovered or paid. The effect
of a change in tax rates on deferred tax assetfabilities is recognized in earnings in the pdrishen the changes are enacted.

A reduction of the net carrying amount of defert@xiassets by establishing a valuation allowanceguired if, based on the available
evidence, it is more likely than not that such esagll not be realized. In assessing the needfealuation allowance, all available evidence,
both positive and negative, shall be consideretktermine whether, based on the weight of thatewd, a valuation allowance for deferred
tax assets is needed. This assessment requiréicsighjudgment and considers, among other matteesnature, frequency and severity of
current and cumulative losses, forecasts of fupuoditability, the duration of carryforward perigdsur experience with operating loss and tax
credit carryforwards expiring unused, and tax piagstrategies. We evaluate the need to estabNsituation allowance for our deferred
income tax assets
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on an ongoing basis. The realization of our detetas assets depends upon generating sufficiemtefuaxable income of the appropriate type
during the periods in which our temporary differeedecome deductible and before our capital lasgfoavards and life and non-life NOLs
expire.

Based on our assessment, it appears more likatyrtbiethat $713.0 million of our net deferred tasets of $959.0 million will be
realized through future taxable earnings. Accorlyinge have established a deferred tax valuatimwaince of $246.0 million at March 31,
2015 . We will continue to assess the need fol@atian allowance in the future. If future resut® less than projected, an increase to the
valuation allowance may be required to reduce #ierded tax asset, which could have a material @hpa our results of operations in the
period in which it is recorded.

We use a deferred tax valuation model to assegsethe for a valuation allowance. Our model is adjliso reflect changes in our
projections of future taxable income including ches resulting from investment trading strategiesisurance transactions and the impact of
the sale of CLIC. Our estimates of future taxahome are based on evidence we consider to betivkj@end verifiable.

Our projection of future taxable income for purposédetermining the valuation allowance is basedwr adjusted average annual
taxable income for the last three years plus: 8)percent core growth factor; and (ii) an addiiioh percent increase which primarily reflects
the impact of the investment trading strategiesmetad in 2013 (which grade off over time). The r@ggte 4 percent factor is used to increas
taxable income over the next five years, and leaedble income is assumed thereafter. In the piojesused for our analysis, our three year
average taxable income was approximately $320anilliApproximately $50 million of the current thrgear average relates to nliie-taxable
income and $270 million relates to life income.

Recovery of our deferred tax asset is dependentbigving the level of future taxable income prtgeldn our deferred tax valuation
model and failure to do so could result in an iaseein the valuation allowance in a future periéay future increase in the valuation
allowance may result in additional income tax exggeand reduce shareholders' equity, and such seaBecould have a significant impact
upon our earnings in the future.

The Internal Revenue Code (the "Code") limits thieet to which losses realized by a Ada-entity (or entities) may offset income fr
a life insurance company (or companies) to theslest (i) 35 percent of the income of the lifsimance company; or (ii) 35 percent of the
total loss of the non-life entities (including NObEthe nonlkife entities). There is no similar limitation dine extent to which losses realized
a life insurance entity (or entities) may offsetame from a non-life entity (or entities). This itation is the primary reason a valuation
allowance for NOL carryforwards is required.

Section 382 of the Code imposes limitations onrpa@tion's ability to use its NOLs when the compandergoes an ownership
change. Future transactions and the timing of s@fsactions could cause an ownership changeefdidd 382 income tax purposes. Such
transactions may include, but are not limited tliional repurchases under our securities repgeepaogram, issuances of common stock an
acquisitions or sales of shares of CNO stock btageholders of our shares, including persons wdneetheld, currently hold or may
accumulate in the future five percent or more af@utstanding common stock for their own accouviiny of these transactions are beyond
our control. If an additional ownership change evier occur for purposes of Section 382, we wouldgogiired to calculate an annual
restriction on the use of our NOLSs to offset futtarable income. The annual restriction would dlewdated based upon the value of CNO's
equity at the time of such ownership change, miigtipby a federal long-term tax exempt rate ( 26icent at March 31, 20)5and the annu
restriction could limit our ability to use a subdial portion of our NOLs to offset future taxaliteome. We regularly monitor ownership
change (as calculated for purposes of Section @8@) as of March 31, 2015 , we were below the 50gue ownership change level that would
trigger further impairment of our ability to utibzour NOLs.

26




Table of Contents
CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

As of March 31, 2015, we had $2.9 billion of fealeddOLs. The following table summarizes the expiradates of our loss
carryforwards assuming the Internal Revenue SefViRS") ultimately agrees with the position we kaaken with respect to the loss on our
investment in Conseco Senior Health Insurance Cagng&SHI") (dollars in millions):

Year of expiration Net operating loss carryforwards Total loss

Life Non-life carryforwards

2022 $ 48.1 $ — 9 48.1

2023 742.€ 1,978.: 2,720.¢

2025 — 91t 91t

2026 — 207.¢ 207.¢

2027 — 4. 4.6

2028 — 203.7 203.7

2029 — 146.¢ 146.¢

2032 — 44 (C 44.C

Subtotal 790.% 2,676. 3,467.:

Less:

Unrecognized tax benefits (342.9 (197.9 (540.9
Total $ 4476 $ 2,479.( % 2,926.¢

In addition, we had $14.4 million of capital losmiyforwards that expire in 2020.

We had deferred tax assets related to NOLs foe stabme taxes of $14.9 million and $15.2 milliarivarch 31, 2015 and
December 31, 2014 , respectively. The relateé §@lLs are available to offset future state taxaimeme in certain states through 2025.

We recognized an $878 million ordinary loss oniowestment in CSHI which was worthless when it wassferred to an independent
trust in 2008. Of this loss, $742 million has beeported as a life loss and $136 million as a rifenldss. The IRS has disagreed with our
ordinary loss treatment and believes that it shbeléreated as a capital loss, subject to a fiee garryover. If the IRS position is ultimately
determined to be correct, $473 million would haxpieed unused in 2013. Due to this uncertainty haee not recognized a tax benefit of
$166.0 million. However, if this unrecognized tax benefit wouliyé been recognized, we would also have establshatlation allowance
$34 million at March 31, 2015 .

We currently expect to utilize all of our remainilifig NOLs in 2016, absent a favorable IRS positionthe classification of the loss on
our investment in CSHI. After all of the life NOlase utilized, we will begin making cash tax paynsesqual to the effective federal tax rate
applied to 65 percent of our life insurance compiaxable income due to the limitations on the eixtenvhich we can use non-life NOLs to
offset life insurance company taxable income. Wik agintinue to pay tax on only 65 percent of ofe Insurance company taxable income 1
all non-life NOLs are utilized or expire.

Tax years 2004 and 2008 through 2014 are openamiaation by the IRS. The Company's various steeme tax returns are
generally open for tax years 2011 through 2014dasethe individual state statutes of limitatiorer@rally, for tax years which generate
NOLs, capital losses or tax credit carryforwartig, $tatute of limitations does not close untilélpiration of the statute of limitations for t
tax year in which such carryforwards are utilized.
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NOTES PAYABLE - DIRECT CORPORATE OBLIGATIONS

The following notes payable were direct corpordiigations of the Company as of March 31, 2015 Badember 31, 2014 (dollars in
millions):

March 31, December 31,

2015 2014
Senior Secured Credit Agreement (as defined below) $ 502.: $ 522.1
6.375% Senior Secured Notes due October 2020 §tB&3% Notes") 275.( 275.(
Unamortized discount on Senior Secured Credit Agm# (2.5 (2.7
Direct corporate obligations $ 7748 $ 794.

Senior Secured Credit Agreement

On September 28, 2012, the Company entered intavasenior secured credit agreement, providing(fpa $425.0 million six -year
term loan facility ( $389.8 million remained outsting at March 31, 2015 ); (ii) a $250.0 milliorufo-year term loan facility ( $112.5 million
remained outstanding at March 31, 2015 ); andditp0.0 million three -year revolving credit fitgil with JPMorgan Chase Bank, N.A., as
administrative agent, and the lenders from timente party thereto (the "Senior Secured Credit Agrent"). As of March 31, 2015, no
amounts have been borrowed under the revolvingtdiegility. The Senior Secured Credit Agreemengisranteed by the Subsidiary
Guarantors (as defined below) and secured by tagiirsrity lien (which rankgari passu with the liens securing the 6.375% Notes) on
substantially all of the Company's and the Subsidzuarantors' assets.

The revolving credit facility includes an uncommdtsubfacility for swingline loans of up to $5.0llimn , and up to $5.0 million of the
revolving credit facility is available for the ismuce of letters of credit. The six -year term Ifegility amortizes in quarterly installments in
amounts resulting in an annual amortization of 1% the four -year term loan facility amortizes uagterly installments resulting in an annual
amortization of 20% during the first and secondrgeand 30% during the third and fourth years. Sthifecertain conditions, the Company
may incur additional incremental loans under thei@eSecured Credit Agreement in an amount of up280.0 million .

The interest rates with respect to loans undethé)six -year term loan facility are, at the Comps option, equal to a eurodollar rate,
plus 2.75% per annum, or a base rate, plus 1.75%nreim, subject to a eurodollar rate "floor" @@ and a base rate "floor" of 2.25% (suct
rate was 3.75% at March 31, 2015 ); (ii) the forgar term loan facility are, at the Company's aptequal to a eurodollar rate, plus 2.25% pel
annum, or a base rate, plus 1.25% per annum, $ubjaceurodollar rate "floor" of .75% and a baste r'floor" of 2.00% (such rate was 3.00%
at March 31, 2015 ); and (iii) the revolving cref@itility will be, at the Company's option, equala eurodollar rate, plus 3.00%r annum, or
base rate, plus 2.00% per annum, in each caseregfiect to revolving credit facility borrowingslpnsubject to certain step-downs based on
the debt to total capitalization ratio of the Comypa

In the first three months of 2015 , we made $1918am of scheduled quarterly principal paymentedwnder the Senior Secured Credit
Agreement.

Mandatory prepayments of the Senior Secured Chggiitement will be required, subject to certain g@tioms, in an amount equal to: (i)
100% of the net cash proceeds from certain ask=t sacasualty events; (ii) 100% of the net casitgeds received by the Company or any o
its restricted subsidiaries from certain debt issesa; and (iii) 100% of the amount of certain iestd payments made (including any common
stock dividends and share repurchases) as definte iISenior Secured Credit Agreement providedithas of the end of the fiscal quarter
immediately preceding such restricted paymentd#ts to total capitalization ratio is: (x) equalaoless than 25.0% , but greater than 20.0%
the prepayment requirement shall be reduced td3%8;3or (y) equal to or less than 20.0% , the pyepnt requirement shall not apply.

Notwithstanding the foregoing, no mandatory prepagts pursuant to item (i) in the preceding pardystall be required if: (x) the de
to total capitalization ratio is equal or less ti2886 and (y) either (A) the financial strengthmgtof certain of the Company's insurance
subsidiaries is equal or better than A- (stable)nfiA.M. Best Company ("A.M. Best") or
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(B) the Senior Secured Credit Agreement is ratedhkegr better than BBB- (stable) from S&P and Bé&st8ble) by Moody's Investor Services,
Inc. ("Moody's").

The Senior Secured Credit Agreement requires thregaay to maintain (each as calculated in accordasitbethe Senior Secured Cre
Agreement): (i) a debt to total capitalization eadif not more than 27.5 percent (such ratio wa$ fp@&rcent at March 31, 2015 ); (ii) an interest
coverage ratio of not less than 2.50 to 1.00 fehealling four quarters (such ratio was 16.53 :@01for the four quarters ended March 31,
2015); (iii) an aggregate ratio of total adjustagital to company action level ritlased capital for the Company's insurance subigdiaf not
less than 250 percent (such ratio was estimatbd #28 percent at March 31, 2015 ); and (iv) a doatbstatutory capital and surplus for the
Company's insurance subsidiaries of at least $1030@lion (combined statutory capital and surpitidlarch 31, 2015 , was estimated to be
$1,871 million ).

6.375% Notes

On September 28, 2012, we issued $275.0 millicaggregate principal amount of 6.375¥tes pursuant to the 6.375% Indenture d
as of September 28, 2012 (the "6.375% Indentuagipng the Company, the subsidiary guarantors plaeteto (the "Subsidiary Guarantors")
and Wilmington Trust, National Association, as teesand as collateral agent. The net proceedstfierissuance of the 6.375%otes, togethe
with the net proceeds from the Senior Secured Chagtieement, were used to repay other outstandidghitedness and for general corporate
purposes. The 6.375% Notes mature on October D.20rest on the 6.375% Notes accrues at a f@i885% per annum and is payable
semiannually in arrears on April 1 and October gath year, commencing on April 1, 2013. The 6.3N&tes and the guarantees thereof (th
"Guarantees") are senior secured obligations o€rapany and the Subsidiary Guarantors and ranillgqo right of payment with all of the
Company's and the Subsidiary Guarantors' existiggfature senior obligations, and senior to aliref Company's and the Subsidiary
Guarantors' future subordinated indebtedness. T3¥#58 Notes are secured by a first-priority liensabstantially all of the assets of the
Company and the Subsidiary Guarantors, subjectrtaio exceptions. The 6.375% Notes and the Guaarargari passu with respect to
security and in right of payment with all of ther@pany's and the Subsidiary Guarantors' existingfatude secured indebtedness under the
Senior Secured Credit Agreement. The 6.375% Notesteucturally subordinated to all of the lial@g and preferred stock of each of the
Company's insurance subsidiaries, which are natgters of the 6.375% Notes.

Under the 6.375% Indenture, the Company can mak&iBed Payments (as such term is defined in 1Bé584 Indenture) up to a
calculated limit, provided that the Company's porfa risk-based capital ratio exceeds 225% aftengieffect to the Restricted Payment and
certain other conditions are met. Restricted Paysieclude, among other items, repurchases of camstack and cash dividends on commor
stock (to the extent such dividends exceed $30lbmin the aggregate in any calendar year).

The limit of Restricted Payments permitted under@t875% Indenture is the sum of (x) 50% of the Gamy's "Net Excess Cash
Flow" (as defined in the 6.375% Indenture) for ieeiod (taken as one accounting period) from JuBOL 2 to the end of the Company's most
recently ended fiscal quarter for which financiatements are available at the time of such Réstrieayment, (y) $175.0 million and (z)
certain other amounts specified in the 6.375% Ihgen Based on the provisions set forth in the ®8Tndenture and the Company's Net
Excess Cash Flow for the period from July 1, 20&8ugh March 31, 2015 , the Company could have raddéional Restricted Payments
under this 6.375% Indenture covenant of approxim&&7 million as of March 31, 2015 . This limitati on Restricted Payments does not
apply if the Debt to Total Capitalization Ratio @efined in the 6.375% Indenture) as of the lagtafdhe Company's most recently ended
fiscal quarter for which financial statements arailable that immediately precedes the date ofR@stricted Payment, calculated immediately
after giving effect to such Restricted Payment amygl related transactions on a pro forma basigjusleo or less than 17.5% (such ratio was
less than 17.5% as of March 31, 2015).

The Company may redeem all or part of the 6.375%#&beginning on October 1, 2015, at the redemtitoes set forth in the 6.375%
Indenture. The Company may also redeem all orqgfdhte 6.375% Notes at any time and from timenweetprior to October 1, 2015, at a price
equal to 100% of the aggregate principal amouth®®.375% Notes to be redeemed, plus a "make-Whodenium and accrued and unpaid
interest to, but not including, the redemption date

29




Table of Contents
CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(unaudited)

Scheduled Repayment of our Direct Corporate Obligations

The scheduled repayment of our direct corporatigatibns was as follows at March 31, 2015 (dollarsnillions):

Year ending March 31,

2016 $ 79.2
2017 4117
2018 4.2
2019 377.1
2020 —
Thereafter 275.(

$ 7773

INVESTMENT BORROWINGS

Two of the Company's insurance subsidiaries (WagbmNational Insurance Company ("Washington Naifrand Bankers Life and
Casualty Company ("Bankers Life")) are memberdeffederal Home Loan Bank ("FHLB"). As memberthefFHLB, Washington National
and Bankers Life have the ability to borrow on Hateralized basis from the FHLB. Washington Natiband Bankers Life are required to
hold certain minimum amounts of FHLB common stoslaacondition of membership in the FHLB, and add#i amounts based on the
amount of the borrowings. At March 31, 2015 , ¢cherying value of the FHLB common stock was $73ilion . As of March 31, 2015,
collateralized borrowings from the FHLB totaled $billion and the proceeds were used to purchasel finaturity securities. The borrowings
are classified as investment borrowings in the agaanying consolidated balance sheet. The borranang collateralized by investments with
an estimated fair value of $1.8 billion at March 3015, which are maintained in a custodial account lierlienefit of the FHLB. Substantie
all of such investments are classified as fixedumités, available for sale, in our consolidatethbae sheet.
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The following summarizes the terms of the borrowifrgm the FHLB by Washington National and BanKefs (dollars in millions):

Amount Maturity Interest rate at
borrowed date March 31, 2015
$ 50.C October 2015 Variable rate — 0.525%
100.( June 2016 Variable rate — 0.614%
75.C June 2016 Variable rate — 0.433%
100.( October 2016 Variable rate — 0.436%
50.C November 2016 Variable rate — 0.535%
50.C November 2016 Variable rate — 0.643%
57.7 June 2017 Variable rate — 0.603%
50.C August 2017 Variable rate — 0.458%
75.C August 2017 Variable rate — 0.412%
100.( October 2017 Variable rate — 0.683%
50.C November 2017 Variable rate — 0.771%
50.C January 2018 Variable rate — 0.602%
50.C January 2018 Variable rate — 0.597%
50.C February 2018 Variable rate — 0.566%
50.C February 2018 Variable rate — 0.348%
22.C February 2018 Variable rate — 0.592%
100.( May 2018 Variable rate — 0.628%
50.C July 2018 Variable rate — 0.726%
50.C August 2018 Variable rate — 0.378%
50.C January 2019 Variable rate — 0.674%
50.C February 2019 Variable rate — 0.348%
100.( March 2019 Variable rate — 0.657%
21.¢ July 2019 Variable rate — 0.663%
21.¢ June 2020 Fixed rate — 1.960%
28.2 August 2021 Fixed rate — 2.550%
26.€ March 2023 Fixed rate — 2.160%
20.t June 2025 Fixed rate — 2.940%
$ 1,498.¢

The variable rate borrowings are pre-payable oh @gerest reset date without penalty. The fixatg borrowings are pre-payable
subject to payment of a yield maintenance fee basqutevailing market interest rates. At March 3115 , the aggregate yield maintenance
fee to prepay all fixed rate borrowings was $2.9iom .

Interest expense of $2.5 million and $7.0 milliarthe first three months of 2015 and 2014 , re$pelgt was recognized related to total
borrowings from the FHLB.

In addition to our borrowings from the FHLB, we mayter into repurchase agreements to increaseeestment return as part of our
investment strategy. Pursuant to such agreeméet§ ampany sells securities subject to an obligatiaepurchase the same securities. Unde
these arrangements, the Company may transferdeg#iol over the assets but still retain effecteatrol through an agreement that both
entitles and obligates the Company to repurchasagbets. As a result, these repurchase agreeanerascounted for as collateralized
financing arrangements (i.e., secured borrowingd)reot as a
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sale and subsequent repurchase of securities.tfurwings totaled $20.3 million at March 31, 2@ mature prior to June 30, 2015.

The primary risks associated with short-term celalized borrowings are: (i) a substantial deciimthe market value of the margined
security; and (i) that a counterparty may be uedblperform under the terms of the contract auteilling to extend such financing in future
periods especially if the liquidity or value of theargined security has declined. Exposure is lidhiteany depreciation in value of the related
securities.

CHANGES IN COMMON STOCK

Changes in the number of shares of common stodtamding were as follows (shares in thousands):

Balance, December 31, 2014 203,32
Treasury stock purchased and retired (5,270
Stock options exercised 144
Restricted and performance stock vested 434 (a)

Balance, March 31, 2015 198,63:

(&) Such amount was reduced by 230 thousand sivaiels were tendered to the Company for the payroergquired federal and state tax
withholdings owed on the vesting of restricted pedormance stock.

In the first three months of 2015 , we repurch&e&dmillion shares of common stock for $86.0 miiligncluding $4.5 million of
repurchases settled in the second quarter of 20idgr our securities repurchase program. The Coynipath remaining repurchase authority of
$334.9 million as of March 31, 2015 .

In the first three months of 2015 , dividends demlaand paid on common stock totaled $12.1 mil(i&0.06 per common share).
SALES INDUCEMENTS

Certain of our annuity products offer sales induests to contract holders in the form of enhancediting rates or bonus payments in
the initial period of the contract. Certain of dife insurance products offer persistency bonusedited to the contract holders balance after
the policy has been outstanding for a specifieibgesf time. These enhanced rates and persistemuyses are considered sales inducement:
in accordance with GAAP. Such amounts are defeanelamortized in the same manner as deferredsatiguicosts. Sales inducements
deferred totaled $.8 million and $1.2 million dgithe three months ended March 31, 2015 and 26dspectively. Amounts amortized tota
$2.8 million and $4.5 million during the three miosiended March 31, 2015 and 2Q%éspectively. The unamortized balance of defesede:
inducements was $65.4 million and $67.4 millioMarch 31, 2015 and December 31, 2014 , respectivEfie balance of insurance liabilities
for persistency bonus benefits was $1.3 million &hd million at March 31, 2015 and December 31.20respectively.

RECENTLY ISSUED ACCOUNTING STANDARDS
Pending Accounting Standards

In May 2014, the Financial Accounting Standardsrdthe "FASB") issued authoritative guidance fecagnizing revenue from
contracts with customers. Certain contracts witkt@mers are specifically excluded from this guidgmecluding insurance contracts. The core
principle of the new guidance is that an entityudti@gecognize revenue when it transfers promisextig@r services in an amount that reflects
the consideration to which the entity expects temkiled in exchange for those goods or servi€hs.guidance also requires additional
disclosures about the nature, amount, timing ameainty of revenue and cash flows arising fromticts with customers. The guidance
be effective for the Company on January 1, 2017nchits two methods of transition upon adoptiai; letrospective and modified
retrospective. Under the full retrospective metharihr periods would be restated under the newmegetandard, providing for comparability
in all periods presented. Under the modified rgteasive method, prior periods would not be restatestead, revenues and
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other disclosures for pr2917 periods would be provided in the notes tditiencial statements as previously reported unfakeictirrent reveni
standard. The Company is currently assessing thadtrithe guidance will have upon adoption.

In August 2014, the FASB issued authoritative gnaarelated to measuring the financial assetstanéinancial liabilities of a
consolidated collateralized financing entity whimovides a measurement alternative for an entéy¢bnsolidates collateralized financing
entities. A collateralized financing entity is aB/With no more than nominal equity that holds ficiahassets and issues beneficial interests in
those financial assets; the beneficial intereste ltantractual recourse only to the related asddte collateralized financing entity and are
classified as financial liabilities. If electedgthlternative method results in the reporting gmtieasuring both the financial assets and the
financial liabilities of the collateralized finamg entity using the more observable of the twoyalue measurements, which effectively
removes measurement differences between the fimiaassets and the financial liabilities of the atdtalized financing entity previously
recorded as net income (loss) attributable to camtrolling and other beneficial interests andras@justment to appropriated retained earn
The reporting entity continues to measure its oemdficial interests in the collateralized financergity (other than those that represent
compensation for services) at fair value. The guigas effective for interim and annual periodsibeing after December 15, 2015. A
reporting entity may apply the guidance using a ifiextiretrospective approach by recording a cunngagffect adjustment to equity as of the
beginning of the annual period of adoption. A reipgrentity may also apply the guidance retrospettito all relevant prior periods. Early
adoption is permitted. The Company is currentlyeasig the impact the guidance will have upon adopt

In February 2015, the FASB issued authoritativelgnce which updates the analysis that a reportitityenust perform to determine
whether it should consolidate certain legal erditieuch guidance: (i) modifies the evaluation oéthler limited partnerships and similar legal
entities are VIEs or voting interest entities; éiiminates the presumption that a general pagheuld consolidate a limited partnership; (iii)
affects the consolidation analysis of reportingteyst that are involved with VIEs, particularly gethat have fee arrangements and related
relationships; and (iv) provides a scope excedtiom consolidation guidance for certain investnamids. The new guidance is effective for
fiscal years, and for interim periods within thdiseal years, beginning after December 15, 2018lyEaloption is permitted. The new guida
may be adopted: (i) using a modified retrospectpproach by recording a cumulative effect adjustrteerquity as of the beginning of the
fiscal year of adoption; or (ii) retrospectivelynd Company is currently assessing the impact tiagoe will have upon adoption.

In April 2015, the FASB issued authoritative guidanwhich requires debt issuance costs in finastééments to be presented as a
direct deduction from the carrying value of thecassted debt liability rather than as an asseterbilance sheet. This guidance is effective
beginning January 1, 2016. Early adoption is peedjtand the new guidance will be applied on aspiective basis. The adoption of this
guidance will not have a material impact on oursatidated financial statements.

Adopted Accounting Standards

In April 2014, the FASB issued authoritative guidarthanging the criteria for reporting discontinegérations. Under the revised
guidance, only disposals of a component or a gadugmmponents, including those classified as hetdséle, which represent a strategic shift
that has or will have a major effect on a compaaptsrations and financial results will be reporsdliscontinued operations. The guidance is
effective prospectively for new disposals occurritfiger January 1, 2015.

In June 2014, the FASB issued authoritative guidatthe accounting and disclosure of repurchaseatoirity transactions and
repurchase financings. Under this new accountindaggee, repurchase-to-maturity transactions wilhbeounted for as secured borrowings
rather than sales of an asset, and transfersaridial assets with a contemporaneous repurchaaecfimg arrangement will no longer be
evaluated to determine whether they should be axtedifor on a combined basis as forward contrdtts.new guidance also prescribes
additional disclosures particularly on the naturedllateral pledged in the repurchase agreemestiatted for as a secured borrowing. The
guidance is effective beginning on January 1, 20h®&. adoption of this guidance did not have a netenpact on our consolidated financial
statements.
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LITIGATION AND OTHER LEGAL PROCEEDINGS
Legal Proceedings

The Company and its subsidiaries are involved iioua legal actions in the normal course of businaswhich claims for
compensatory and punitive damages are asserte@, feorsubstantial amounts. We recognize an estighatss from these loss contingencies
when we believe it is probable that a loss has i@nred and the amount of the loss can be re&dpratimated. Some of the pending mat
have been filed as purported class actions and sotiens have been filed in certain jurisdictidmattpermit punitive damage awards that are
disproportionate to the actual damages incurrdte d@mounts sought in certain of these actionsféea targe or indeterminate and the ultimate
outcome of certain actions is difficult to predi¢h the event of an adverse outcome in one or rmbtieese matters, there is a possibility that
the ultimate liability may be in excess of the lidies we have established and could have a natadverse effect on our business, financial
condition, results of operations and cash flowsaddition, the resolution of pending or futurgglition may involve modifications to the terms
of outstanding insurance policies or could imphettiming and amount of rate increases, which cadicersely affect the future profitability
the related insurance policies. Based upon infaongresently available, and in light of legaktizal and other defenses available to the
Company and its subsidiaries, the Company doebaii@ve that it is probable that the ultimate ligpifrom either pending or threatened legal
actions, after consideration of existing loss psmiis, will have a material adverse effect on thenGany's consolidated financial condition,
operating results or cash flows. However, givenitiherent difficulty in predicting the outcome efglal proceedings, there exists the possibilit
that such legal actions could have a material agveffect on the Company's consolidated financiatition, operating results or cash flows.

In addition to the inherent difficulty of predicgriitigation outcomes, particularly those that voi# decided by a jury, some matters
purport to seek substantial or an unspecified amolidamages for unsubstantiated conduct spaneiveral years based on complex legal
theories and damages models. The alleged damagjeally are indeterminate or not factually suppdiitethe complaint, and, in any event,
Company's experience indicates that monetary desfandlamages often bear little relation to théndte loss. In some cases, plaintiffs are
seeking to certify classes in the litigation araissl certification either has been denied or is ipgrahd we have filed oppositions to class
certification or sought to decertify a prior classtification. In addition, for many of these cag@sthere is uncertainty as to the outcome of
pending appeals or motions; (ii) there are sigaificfactual issues to be resolved; and/or (iiiyeree novel legal issues presented. Accordi
the Company cannot reasonably estimate the podegser range of loss in excess of amounts acgiiady, or predict the timing of the
eventual resolution of these matters. The Compawigws these matters on an ongoing basis. Whssssisig reasonably possible and
probable outcomes, the Company bases its assessm#re expected ultimate outcome following all egip.

Regulatory Examinations and Fines

Insurance companies face significant risks relede@gulatory investigations and actions. Regujaitavestigations generally result
from matters related to sales or underwriting pcast payment of contingent or other sales comonmssiclaim payments and procedures,
product design, product disclosure, additional poemcharges for premiums paid on a periodic batsjal or delay of benefits, charging
excessive or impermissible fees on products, praesdrelated to canceling policies, changing thg east of insurance charges are calculatec
for certain life insurance products or recommendinguitable products to customers. We are, imtmary course of our business, subject tc
various examinations, inquiries and informationuesis from state, federal and other authoritigse dltimate outcome of these regulatory
actions (including the costs of complying with infaation requests and policy reviews) cannot beipted with certainty. In the event of an
unfavorable outcome in one or more of these matteesultimate liability may be in excess of lidfis we have established and we could
suffer significant reputational harm as a resulhefse matters, which could also have a materiadraé effect on our business, financial
condition, results of operations or cash flows.

In August 2011, we were notified of an examinatiotbe done on behalf of a number of states fopthpose of determining complian
with unclaimed property laws by the Company andiitissidiaries. Such examination has included megirelated to the use of data available
on the U.S. Social Security Administration's Delslster File to identify instances where benefitdanlife insurance policies, annuities and
retained asset accounts are payable. We are cmmgfitiuprovide information to the examiners in @sge to their requests. A total of 37 states
and the District of Columbia are currently partatipg in this examination.

CONSOLIDATED STATEMENT OF CASH FLOWS

The following disclosures supplement our consoéidattatement of cash flows.

The following reconciles net income (loss) to neslt from operating activities (dollars in millions)

Three months ende



March 31,

2015 2014
Cash flows from operating activities:
Net income (loss) $ 52.¢ $ (228.0)
Adjustments to reconcile net income to net casimfoperating activities:
Amortization and depreciation 71.C 73.¢
Income taxes 28.¢ 57.7
Insurance liabilities 88.2 74.C
Accrual and amortization of investment income (35.79) (47.9
Deferral of policy acquisition costs (58.2) (56.7)
Net realized investment gains (8.9 (23.9
Payment to reinsurer pursuant to long-term carebas reinsured — (590.9
Net loss on sale of subsidiary and transition egpen 4.5 278.¢
Other (20.2) (18.7)
Net cash from operating activities $ 1228 § (480.9) (4

(a) Cash flows from operating activities refleatftows in the 2014 period due to the payment toswrer to transfer certain long-term care
business.

Other non-cash items not reflected in the investing financing activities sections of the consdédastatement of cash flows (dollars in
millions):

Three months ended
March 31,
2015 2014
Stock options, restricted stock and performancesuni $ 45 % 3.€

OUT-OF-PERIOD ADJUSTMENTS

In the three months ended March 31, 2014 , we decbthe net effect of an out-of-period adjustmetdted to the calculation of
incentive compensation accruals which increaseeratperating costs and expenses by $2.4 milli@trehsed tax expense by $.8 million and
increased our net loss by $1.6 million (or 1 cestgliluted share). We evaluated these adjustmakitsgt into account both qualitative and
guantitative factors and considered the impache$¢ adjustments in relation to each period, alsagahe periods in which they originated.
impact of recognizing these adjustments in pri@rgavas not significant to any individual periodahdgement believes these adjustments ar
immaterial to the consolidated financial statemeamid all previously issued financial statements.
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INVESTMENTS IN VARIABLE INTEREST ENTITIES

We have concluded that we are the primary benejieigth respect to certain VIEs, which are consalét! in our financial
statements. In consolidating the VIES, we consttaise the financial information most recentlgtdbuted to investors in the VIE, which in
one case, is less than two months prior to theoéedr reporting period.

All of the VIEs are collateralized loan trusts thadre established to issue securities to finanegthichase of corporate loans and other
permitted investments. The assets held by thestars legally isolated and not available to then@any. The liabilities of the VIEs are
expected to be satisfied from the cash flows geeedray the underlying loans held by the trusts,frioh the assets of the Company. The
Company has no financial obligation to the VIEsdmay its investment in each VIE.

Certain of our insurance subsidiaries are notelsldethe VIES. Another subsidiary of the Compé&nthe investment manager for the
VIEs. As such, it has the power to direct the nsigificant activities of the VIEs which materialmpacts the economic performance of the
VIEs.

The following table provides supplemental inforratabout the assets and liabilities of the VIEsalhiave been consolidated in
accordance with authoritative guidance (dollamilions):

March 31, 2015

Net effect on
consolidated

VIEs Eliminations balance sheet
Assets:

Investments held by variable interest entities $ 1,499.¢ $ — 3 1,499.¢
Notes receivable of VIEs held by insurance subsiha — (163.5) (163.5
Cash and cash equivalents held by variable interggtes 158.t — 158.t
Accrued investment income 2.8 — 2.¢
Income tax assets, net 6.S (2.7 5.2
Other assets 18.4 1.3 17.1
Total assets $ 1,686.c $ (166.5) $ 1,519.¢

Liabilities:
Other liabilities $ 736 % (5L $ 68.<
Borrowings related to variable interest entities 1,461.: — 1,461.:
Notes payable of VIEs held by insurance subsidiarie 164.1 (164.0) —
Total liabilities $ 1,699.. $ (169.00 $ 1,529.¢
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December 31, 2014
Net effect on
consolidated
VIEs Eliminations balance sheet
Assets:
Investments held by variable interest entities $ 1,367.. $ — $ 1,367.:
Notes receivable of VIEs held by insurance subsiia — (153.9) (153.9)
Cash and cash equivalents held by variable interggtes 68.2 — 68.2
Accrued investment income 3.2 — 3.2
Income tax assets, net 18.1 (2.9 15.2
Other assets 14.2 (1.7 12.t
Total assets $ 1,470.¢ $ (157.9 $ 1,313.(
Liabilities:
Other liabilities $ 61z $ (6. $ 55.1
Borrowings related to variable interest entities 1,286.: — 1,286.:
Notes payable of VIEs held by insurance subsidiarie 157.c (157.9) —
Total liabilities $ 1,504.¢ $ (163.9) $ 1,341..

The investment portfolios held by the VIEs are @ity comprised of commercial bank loans to corpo@bligors which are almost
entirely rated below-investment grade. At March3&115 , such loans had an amortized cost of $185hillion ; gross unrealized gains of
$4.5 million ; gross unrealized losses of $16.9ianil; and an estimated fair value of $1,499.8ioill.

The following table sets forth the amortized cosd astimated fair value of the investments heldheyVIEs at March 31, 2015, by
contractual maturity. Actual maturities will differom contractual maturities because borrowers hexe the right to call or prepay obligatic
with or without penalties.

Estimated
Amortized fair
cost value
(Dollars in millions)
Due after one year through five years $ 506.¢ $ 504.¢
Due after five years through ten years 1,004.¢ 995.2
Total $ 1,511.¢ $ 1,499.¢

During the first three months of 2015 , the VIEsagnized net realized investment gains of $4.6ienill During the first three months
of 2014 , the VIEs recognized net realized investniesses of $2.0 million .

At March 31, 2015 , there were no investments bglthe VIEs that were in default.

During the first three months of 2015 , $28.3 railliof investments held by the VIEs were sold whigtulted in gross investment losses
(before income taxes) of $1.0 million . During first three months of 2014 , $21.3 million of intreents held by the VIEs were sold which
resulted in gross investment losses (before indaxes) of $2.1 million .

There was one investment sold at a loss durindi$tequarter of 2015 , which had been continuouislgn unrealized loss position
exceeding 20 percent of the amortized cost basie$s than six months prior to the sale, which &aémortized cost and estimated fair value
of $2.9 million and $2.3 million , respectively.

At March 31, 2015, the VIEs held: (i) investmewith a fair value of $731.4 million and gross wiieed losses of $16.5 million that
had been in an unrealized loss position for lean tivelve months; and (ii) no investments that beeh in an unrealized loss position for
greater than twelve months.
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At December 31, 2014 , the VIEs held: (i) investtsemith a fair value of $1,053.2 million and graswealized losses of $27.3 million
that had been in an unrealized loss position fes than twelve months; and (ii) investments witaiavalue of $167.4 million and gross
unrealized losses of less than $4.2 million thak baen in an unrealized loss position for gredtan twelve months.

The investments held by the VIEs are evaluatedtfoer-than-temporary declines in fair value in anmex that is consistent with the
Company's fixed maturities, available for sale.

In addition, the Company, in the normal courseusibess, makes passive investments in structucedigses issued by VIEs for which
the Company is not the investment manager. Thesetgred securities include asset-backed secsiriti@lateralized debt obligations,
commercial mortgage-backed securities, residematgage-backed securities and collateralized ragggbligations. Our maximum
exposure to loss on these securities is limitesltocost basis in the investment. We have deterdnihat we are not the primary beneficiary of
these structured securities due to the relative ainur investment in comparison to the total gipal amount of the individual structured
securities and the level of credit subordinatioriclvlreduces our obligation to absorb gains or lesse

At March 31, 2015 , we held investments in varitunsted partnerships, in which we are not the pmyniaeneficiary, totaling $55.9
million (classified as other invested assets).March 31, 2015 , we had unfunded commitments teglpartnerships of $63.9 million . Our
maximum exposure to loss on these investmentmitelil to the amount of our investment.
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FAIR VALUE MEASUREMENTS

Fair value is the price that would be receiveddiban asset or paid to transfer a liability inaaderly transaction between market
participants at the measurement date and, there&peesents an exit price, not an entry price. Caftey certain assets and liabilities at fair
value on a recurring basis, including fixed matesit equity securities, trading securities, invesita held by VIEs, derivatives, cash and cash
equivalents, separate account assets and embeeddeatiges. We carry our compawyvned life insurance policy, which is invested isegies
of mutual funds, at its cash surrender value amchedge fund investments at their net asset vaindmth cases, we believe these values
approximate their fair values. In addition, we thse fair value for certain financial instrumeritgluding mortgage loans and policy loans,
insurance liabilities for interest-sensitive protjénvestment borrowings, notes payable and bangswelated to VIEs.

The degree of judgment utilized in measuring thieviaue of financial instruments is largely depenton the level to which pricing is
based on observable inputs. Observable inputsctafiarket data obtained from independent souvdgite unobservable inputs reflect our
view of market assumptions in the absence of olbdéevmarket information. Financial instrumentshwitadily available active quoted prices
would be considered to have fair values based ehitfhest level of observable inputs, and littidgonent would be utilized in measuring fair
value. Financial instruments that rarely trade Maiten have fair value based on a lower levadligervable inputs, and more judgment wc
be utilized in measuring fair value.

Valuation Hierarchy

There is a three-level hierarchy for valuing assetgabilities at fair value based on whether itgpare observable or unobservable.

» Level 1 —includes assets and liabilities valusihg inputs that are unadjusted quoted pricestive markets for identical assets or
liabilities. Our Level 1 assets primarily includash and exchange traded securities.

» Level 2 — includes assets and liabilities valusihg inputs that are quoted prices for similae#sin an active market, quoted prices
for identical or similar assets in a market thaids active, observable inputs, or observable sithat can be corroborated by market
data. Level 2 assets and liabilities include tHosncial instruments that are valued by indepengeicing services using models or
other valuation methodologies. These models censidrious inputs such as credit rating, matudbrporate credit spreads, reported
trades and other inputs that are observable ovetbfrom observable information in the marketplacare supported by transactions
executed in the marketplace. Financial assetsisrcategory primarily include: certain publiclgistered and privately placed
corporate fixed maturity securities; certain goveent or agency securities; certain mortgage anet-basked securities; certain eqt
securities; most investments held by our consaiaflEs; certain mutual fund and hedge fund investist most short-term
investments; and non-exchange-traded derivativels asi call options. Financial liabilities in thistegory include investment
borrowings, notes payable and borrowings related s.

» Level 3 —includes assets and liabilities valusihg unobservable inputs that are used in moagdd valuations that contain
management assumptions. Level 3 assets andtibiinclude those financial instruments whosevalue is estimated based on
broker/dealer quotes, pricing services or inteyndéveloped models or methodologies utilizing digant inputs not based on, or
corroborated by, readily available market inforroati Financial assets in this category includeateitorporate securities (primarily
certain below-investment grade privately placedisges), certain structured securities, mortgagnb, and other less liquid
securities. Financial liabilities in this categamglude our insurance liabilities for interesgnsitive products, which includes embec
derivatives (including embedded derivatives relatedur fixed index annuity products and to a miedifcoinsurance arrangement)
since their values include significant unobservambeits including actuarial assumptions.

At each reporting date, we classify assets anditiab into the three input levels based on thedst level of input that is significant to
the measurement of fair value for each asset abdity reported at fair value. This classificatis impacted by a number of factors, including
the type of financial instrument, whether the fici@hinstrument is new to the market and not y&ldished, the characteristics specific to the
transaction and overall market conditions. Ouesssient of the significance of a particular inpute fair value measurement and the ultir
classification of each asset and liability requjtetgment and is subject to change from periodetiod based on the observability of the
valuation inputs. Any transfers between levels
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are reported as having occurred at the beginninlgeoperiod. There were no transfers between Leweld Level 2 in both the first three
months of 2015 and 2014 .

The vast majority of our fixed maturity and equsscurities, including those held in trading poitsland those held by consolidated
VIEs, shortterm and separate account assets use Level 2 iigpute determination of fair value. These fatues are obtained primarily frc
independent pricing services, which use Level 2iigfior the determination of fair value. Substalhtiall of our Level 2 fixed maturity
securities and separate account assets were fatuedndependent pricing services. Third partycipig services normally derive security
prices through recently reported trades for idehiic similar securities making adjustments throtighreporting date based upon available
market observable information. If there are n@ntly reported trades, the third party pricing g&s may use matrix or model processes to
develop a security price where future cash floweetations are discounted at an estimated risk-sadjusarket rate. The number of prices
obtained for a given security is dependent on the@any's analysis of such prices as further desgizlow.

For securities that are not priced by pricing sssiand may not be reliably priced using pricinglei®, we obtain broker quotes. These
broker quotes are non-binding angpresent an exit price, but assumptions usedablesh the fair value may not be observable aeddfore
represent Level 3 inputs. Approximately 44 peradrdur Level 3 fixed maturity securities were veduusing unadjusted broker quotes or
broker-provided valuation inputs. The remainingéle3 fixed maturity investments do not have readéterminable market prices and/or
observable inputs. For these securities, we usenially developed valuations. Key assumptionsl isaletermine fair value for these
securities may include risk premiums, projectedgrarance of underlying collateral and other faciamlving significant assumptions which
may not be reflective of an active market. Fotaiarinvestments, we use a matrix or model protesievelop a security price where future
cash flow expectations are discounted at an estoimatrket rate. The pricing matrix incorporatemtaterest rates as well as a spread level
based on the issuer's credit rating, other factdeging to the issuer, and the security's maturitysome instances issuer-specific spread
adjustments, which can be positive or negativepaade based upon internal analysis of securityiSpgeeuch as liquidity, deal size, and time
to maturity.

As the Company is responsible for the determinatiofair value, we have control processes desigoeshsure that the fair values
received from third-party pricing sources are reatte and the valuation techniques and assumpiged appear reasonable and consistent
with prevailing market conditions. Additionally, wh inputs are provided by third-party pricing s@sove have controls in place to review
those inputs for reasonableness. As part of theiseats, we perform monthly quantitative and quiite analysis on the prices received from
third parties to determine whether the prices assonable estimates of fair value. The Companglysis includes: (i) a review of the
methodology used by third party pricing servicéwhere available, a comparison of multiple pmigiservices' valuations for the same
security; (iii) a review of month to month priceidtuations; (iv) a review to ensure valuationsrareunreasonably dated; and (v) back testil
compare actual purchase and sale transactionsalithtions received from third parties. As a restisuch procedures, the Company may
conclude the prices received from third partiesratereflective of current market conditions. hos$e instances, we may request additional
pricing quotes or apply internally developed valwad. However, the number of instances is insigaift and the aggregate change in value o
such investments is not materially different frdme briginal prices received.

The categorization of the fair value measuremehtaipinvestments priced by independent pricingises was based upon the
Company's judgment of the inputs or methodologgsiby the independent pricing services to valfferdnt asset classes. Such inputs
include: benchmark yields, reported trades, brolealer quotes, issuer spreads, benchmark sesubtis, offers and reference data. The
Company categorizes such fair value measuremesésihgon asset classes and the underlying obsemabhobservable inputs used to v
such investments.

The fair value measurements for derivative instmtsieincluding embedded derivatives requiring lmétion, are determined based on
the consideration of several inputs including eigséxchange or over-the-counter market price gtsittime value and volatility factors
underlying options; market interest rates; and perfermance risk. For certain embedded derivatwesuse actuarial assumptions in the
determination of fair value.
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The categorization of fair value measurementsnput level, for our financial instruments carrigdair value on a recurring basis at
March 31, 2015 is as follows (dollars in millions):

Quoted prices in
active markets

for identical assets Significant other Significant
or liabilities observable inputs unobservable inputs
(Level 1) (Level 2) (Level 3) Total
Assets:
Fixed maturities, available for sale:
Corporate securities — 3 14,098 136.C $ 14,234,
United States Treasury securities and obligatidrignited
States government corporations and agencies — 176.: — 176.%
States and political subdivisions — 2,305.: — 2,305.:
Debt securities issued by foreign governments — 1.¢ — 1.6
Asset-backed securities — 1,270.( 65.¢ 1,335.¢
Collateralized debt obligations — 331.¢ — 331.¢
Commercial mortgage-backed securities — 1,355." 2.1 1,357.¢
Mortgage pass-through securities — 3.6 2 4.C
Collateralized mortgage obligations = 1,310.¢ = 1,310.¢
Total fixed maturities, available for sale — 20,854.. 204.1 21,058.«
Equity securities - corporate securities 222.¢ 176.¢ 29.C 427.¢
Trading securities:
Corporate securities — 24.7 — 24.7
United States Treasury securities and obligatidrisnited
States government corporations and agencies — 3.€ — 3.€
Asset-backed securities — 22.¢ — 22.¢
Commercial mortgage-backed securities — 170.( — 170.(
Mortgage pass-through securities — A — 1
Collateralized mortgage obligations — 27.¢ — 27.¢
Equity securities 3.t = — 3'5
Total trading securities £ 248.¢ — 252.%
Investments held by variable interest entitiesrpotate
securities = 1,499.¢ = 1,499.¢
Other invested assets - derivatives 3 87.1 — 88.C
Assets held in separate accounts = 5.t = 5.5
Total assets carried at fair value by category 2262 $ 22,872.! 2331 % 23,331.¢
Liabilities:
Future policy benefits - embedded derivatives daged with _ - 1102 $ 1,102

fixed index annuity products
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The categorization of fair value measurementsnput level, for our financial instruments carrigdair value on a recurring basis at
December 31, 2014 is as follows (dollars in milljn

Quoted prices in
active markets

for identical assets Significant other Significant
or liabilities observable inputs unobservable inputs
(Level 1) (Level 2) (Level 3) Total
Assets:
Fixed maturities, available for sale:
Corporate securities $ — 3 13,605.. $ 365.¢ $ 13,971.(
United States Treasury securities and obligatidrignited
States government corporations and agencies — 168.¢ — 168.¢
States and political subdivisions — 2,242 35.t 2,277
Debt securities issued by foreign governments — 1.¢c — 1.¢c
Asset-backed securities — 1,209.¢ 59.2 1,269.(
Collateralized debt obligations — 324.t — 324.t
Commercial mortgage-backed securities — 1,275.: 1.z 1,276.:
Mortgage pass-through securities — 4.2 A4 4.€
Collateralized mortgage obligations = 1,341.( — 1,341.(
Total fixed maturities, available for sale — 20,172 462.2 20,634.
Equity securities - corporate securities 216.¢ 174.1 28.C 419.(
Trading securities:
Corporate securities — 24.: — 24.:
United States Treasury securities and obligatidriénited
States government corporations and agencies — 3.7 — 3.7
Asset-backed securities — 24.C — 24.C
Commercial mortgage-backed securities — 131.( 28.€ 159.¢
Mortgage pass-through securities — A — A
Collateralized mortgage obligations — 29.7 — 29.7
Equity securities 8IS = — &
Total trading securities 3.E 212.¢ 28.€ 244.¢
Investments held by variable interest entitiesrpotate
securities = 1,367.: — 1,367.:
Other invested assets - derivatives 14 107.Z — 108.¢
Assets held in separate accounts = 5.€ = 5.€
Total assets carried at fair value by category $ 2216 $ 22,039.! $ 518.6 $ 22,780.:
Liabilities:
Future policy benefits - embedded derivatives dased with _ s N 10810 $ 1,081

fixed index annuity products
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For those financial instruments disclosed at falug, we use the following methods and assumptmdgtermine the estimated fair
values:

Mortgage loans and policy loans. We discount future expected cash flows based@nest rates currently being offered for similar
loans with similar risk characteristics. We aggtegoans with similar characteristics in our citons. The fair value of policy loans
approximates their carrying value.

Company-owned life insurance is backed by a series of mutual funds and is achaieash surrender value which approximates ettna
fair value.

Alter native investment funds are carried at their net asset values which apprabds estimated fair value.

Cash and cash equivalentsinclude commercial paper, invested cash and ottvesiments purchased with original maturities e§fdan
three months. We carry them at amortized cost, whjgproximates estimated fair value.

Liabilities for policyholder account balances. The estimated fair value of insurance liabiliies policyholder account balances was
approximately equal to its carrying value as inderates credited on the vast majority of accoatditices approximate current rates paid on
similar products and because these rates are netaly guaranteed beyond one year.

Investment borrowings, notes payable and borrowings related to variable interest entities. For publicly traded debt, we use current fair
values. For other notes, we use discounted cashghalyses based on our current incremental bangprates for similar types of borrowing
arrangements.

The fair value measurements for our financial insients disclosed at fair value on a recurring basisas follows (dollars in millions):

March 31, 2015

Quoted prices

in active Significant
markets for other Significant
identical assets observable unobservable Total Total
or liabilities inputs inputs estimated carrying
(Level 1) (Level 2) (Level 3) fair value amount
Assets:
Mortgage loans $ — 3 — 3 1,802.¢ $ 1,802t $ 1,699.
Policy loans — — 107.1 107.1 107.1
Other invested assets:
Company-owned life insurance — 161.c — 161.c 161.3
Alternative investment funds — 102.7 — 102.7 102.7
Cash and cash equivalents:
Unrestricted 426.¢ — — 426.¢ 426.¢
Held by variable interest entities 158.t — — 158.t 158.t
Liabilities:
Policyholder account balances — — 10,697.¢ 10,697.( 10,697.(
Investment borrowings — 1,521.¢ — 1,521.¢ 1,518.¢
Borrowings related to variable interest entities — 1,456.¢ — 1,456.¢ 1,461.C
Notes payable — direct corporate obligations — 787.¢ — 787.¢ 774.¢
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December 31, 2014

Quoted prices

in active Significant
markets for other Significant
identical assets observable unobservable Total Total
or liabilities inputs inputs estimated carrying
(Level 1) (Level 2) (Level 3) fair value amount
Assets:
Mortgage loans $ — § — ¢ 1,768¢ $ 1,768.¢ $ 1,691.¢
Policy loans — — 106.¢ 106.¢ 106.¢
Other invested assets:
Company-owned life insurance — 157.¢ — 157.¢ 157.€
Alternative investment funds — 102.¢ — 102.¢ 102.¢
Cash and cash equivalents:
Unrestricted 549.¢ 62.C — 611.€ 611.€
Held by variable interest entities 68.2 — — 68.2 68.2
Liabilities:
Policyholder account balances — — 10,707.. 10,707.. 10,707..
Investment borrowings — 1,520. — 1,520. 1,519.:
Borrowings related to variable interest entities — 1,229.: — 1,229. 1,286.:
Notes payable — direct corporate obligations — 807.¢ — 807.« 794.4
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The following table presents additional informatamivout assets and liabilities measured at fairevatua recurring basis and for which
we have utilized significant unobservable (Leveirputs to determine fair value for the three merehded March 31, 2015 (dollars in

millions):

March 31, 2015

Beginning
balance as of
December
31,2014

Purchases,
sales,

issuances and gains (losses)

settlements,
net (b)

Total realized and
unrealized gains
(losses) included in
accumulated other
included in net comprehensive incon

income (loss)

Total realized
and unrealized

Transfers
into Level
3

Amount of total gains
(losses) for the three
months ended March
31, 2015 included in
our net income relating
to assets and liabilities
still held as of the
reporting date

Ending
balance as
of March
31, 2015

Transfers
out of
Level 3 (a)

Assets:

Fixed maturities,
available for sale:

Corporate
securities $

States and political
subdivisions

Asset-backed
securities

365.¢
35.t

59.2

Commercial
mortgage-backed
securities
Mortgage pass-
through securities A4

$ (20.7)

(9

(2

$ @3 3 (-8

14

(5

$ 9.1

10.C

14

$ (2166 $ 1360 $
(35.5)

(4.0 65.¢

2.1

Total fixed
maturities,

available for sale 462.%

(21.9)

1.9 1

20.t

(256.9

Equity securities -

corporate securities 28.C

1.C

Trading securities -
commercial
mortgage-backed

securities 28.€

(28.6)

Liabilities:
Future policy
benefits - embedded
derivatives
associated with fixed
index annuity

products (1,081.9)

29

7.9

(1,102.) 7.9
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(a) Transfers into Level 3 are the result of ureobable inputs utilized within valuation methodaksgfor assets that were previously
valued using observable inputs. Transfers out @EL8 are due to the use of observable inputs lmatian methodologies as well as
the utilization of pricing service information foertain assets that the Company is able to validate

(b) Purchases, sales, issuances and settlementgpresent the activity that occurred during theqakthat results in a change of the &
or liability but does not represent changes invalue for the instruments held at the beginninthefperiod. Such activity primarily
consists of purchases and sales of fixed matunityesjuity securities and changes to embedded deavastruments related to
insurance products resulting from the issuancesof contracts, or changes to existing contracte following summarizes such
activity for the three months ended March 31, 2@idlars in millions):

Purchases, sales,
issuances and

Purchases Sales Issuances Settlements settlements, net
Assets:
Fixed maturities, available for
sale:
Corporate securities $ 1 $ (20.2) $ — 3 — $ (20.7)
Asset-backed securities 9.¢ (20.9) — — (:8)
Mortgage pass-through
securities — (-2 — — (:2)
Total fixed maturities,
available for sale 10.C (31.0) — — (21.)
Equity securities - corporate
securities 1.C — — — 1.C
Liabilities:
Future policy benefits -
embedded derivatives associa
with fixed index annuity
products (30.9 11.¢ (1.6 17.¢ (2.8
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The following table presents additional informatelyout assets and liabilities measured at fairevatua recurring basis and for which we
have utilized significant unobservable (Level 3)uts to determine fair value for the three montideel March 31, 2014 (dollars in millions):

March 31, 2014

Amount of
total gains
(losses) for the
three months
ended March

31,2014
Total Total realized and included in our
Purchases, realized and unrealized gains Assets net income
Beginning sales, unrealized (losses) included classified  Ending relating to
balance as  issuances gains in accumulated Transfers as Assets balance assets and
of and (losses) other Transfers  out of of as of liabilities still
December settlements, includedin  comprehensive into Level 3  subsidiary March held as of the
31, 2013 net (b) net income income (loss) Level 3 (@) being sold 31, 2014 reporting date
Assets:
Fixed maturities,
available for sale:
Corporate
securities $ 3596 $ (136 $ 1 3 7t $ 31f $ — $ (485 $336¢ $ =
Asset-backed
securities 42.2 (.3) — 1.¢ 7.¢ — (9.5) 42.2 —
Collateralized
debt obligations 246.% (4.9) — (:1) 12.¢ (240.%) — 14.1 —
Mortgage pass-
through
securities 1.€ (.2) — — — — 1.1 4 —
Total fixed
maturities,
available for
sale 650.1 (18.4) A 9.3 52.(  (240.) (58.9 393.f —
Equity securities -
corporate securities 24.5 9 — — — — — 25.4 —
Trading securities -
collateralized
mortgage
obligations = = = A 5.8 = — 5.6 1
Assets of subsidiary
being sold — — — — — — 58.¢ 58.¢ —
Liabilities:
Future policy
benefits - embedded
derivatives
associated with
fixed index annuity
products (903.7) (113 (16.0 — — — — (930.9 (16.0
Other liabilities -
embedded
derivatives
associated with
modified
coinsurance
agreement (2.€) (1.€) — — — — — 3.9 —
Total liabilities (905.5) (12.9) (16.0 — — — — (934.9) (16.0
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(a) Transfers into Level 3 are the result of ureobable inputs utilized within valuation methodaksgfor assets that were previously
valued using observable inputs. Transfers out @EL8 are due to the use of observable inputs lmatian methodologies as well as
the utilization of pricing service information foertain assets that the Company is able to validate

(b) Purchases, sales, issuances and settlementgpresent the activity that occurred during theqakthat results in a change of the &
or liability but does not represent changes invalue for the instruments held at the beginninthefperiod. Such activity primarily
consists of purchases and sales of fixed matunityesjuity securities and changes to embedded deavastruments related to
insurance products resulting from the issuancesof contracts, or changes to existing contracte following summarizes such
activity for the three months ended March 31, 2@tlars in millions):

Purchases, sales,
issuances and

Purchases Sales Issuances Settlements settlements, net
Assets:
Fixed maturities, available for
sale:
Corporate securities $ — $ (13.6€) $ — $ — $ (13.6)
Asset-backed securities — (-3) — — (-3)
Collateralized debt obligations .9 (5.3 — — (4.4
Mortgage pass-through
securities — (.1 — — (1)
Total fixed maturities,
available for sale .9 (29.9 — — (18.9
Equity securities - corporate
securities .9 — — — .9
Liabilities:

Future policy benefits -
embedded derivatives associated
with fixed index annuity produc (26.€) 3.1 (2.7 14.t (11.7

Other liabilities - embedded
derivatives associated with
modified coinsurance agreeme — — (1.6 — (1.€)

Total liabilities (26.¢) 3.1 (3.7 14.5 (12.7)

At March 31, 2015, 61 percent of our Level 3 fixadturities, available for sale, were investmeatigrand 67 percent of our Level 3
fixed maturities, available for sale, consisted¢afporate securities.

Realized and unrealized investment gains and Igessented in the preceding tables represent gathéosses during the time the
applicable financial instruments were classified.egel 3.

Realized and unrealized gains (losses) on Levebk8ta are primarily reported in either net invesinmecome for policyholder and
reinsurer accounts and other special-purpose piodfmet realized investment gains (losses) afrasce policy benefits within the
consolidated statement of operations or accumulatteel comprehensive income within shareholdenstgased on the appropriate
accounting treatment for the instrument.

The amount presented for gains (losses) includediimet loss for assets and liabilities still hatdof the reporting date primarily

represents impairments for fixed maturities, alddldor sale, changes in fair value of trading s#ies and certain derivatives and changes in
fair value of embedded derivative instruments ideltiin liabilities for insurance products that &xis of the reporting date.
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The following table provides additional informatiabout the significant unobservable (Level 3) ispigveloped internally by the
Company to determine fair value for certain asaatsliabilities carried at fair value at March 20,15 (dollars in millions):

Fair value at March

Range (weighted

31, 2015 Valuation technique(s) Unobservable inputs average)
Assets:
Corporate securities (a) 70.C Discounted cash flow  Discount margins 1.41% - 5.71%
analysis (4.05%)
Asset-backed securities (b) 31.2 Discounted cash flow  Discount margins 1.95% - 4.15%
analysis (2.91%)
Equity security (c) 29.C Market approach Projected cash flows Not applicable
Other assets categorized as Level 3 (d) 102.¢ Unadjusted third-party  Not applicable Not applicable
price source
Total 233.1
Liabilities:
Future policy benefits (e) 1,102.: Discounted projected  Projected portfolio yields 5.15% - 5.61%

embedded derivatives

Discount rates
Surrender rates

(5.42%)
0.00 -2.63% (1.53%

1.98% - 47.88%
(14.16%)

(a) Corporate securities - The significant unobakele input used in the fair value measuremenuofcorporate securities is discount margin
added to a riskless market yield. Significant iases (decreases) in discount margin in isolatiomdv@sult in a significantly lower

(higher) fair value measurement.

(b) Asset-backed securities - The significant wwashable input used in the fair value measuremkthtese asset-backed securities is discoun
margin added to a riskless market yield. Signifidanreases (decreases) in discount margin intisolavould result in a significantly

lower (higher) fair value measurement.

(c) Equity security - This equity security repneisean investment in a company that is construcinganufacturing facility. The significant
unobservable input is the cash flows that will kegrated upon completion of the manufacturingitgciGiven the nature of this
investment, the best current indicator of valuhéscost basis of the investment, which we belsgygroximates market value.

(d) Other assets categorized as Level 3 - Foethssets, there were no adjustments to quoted tpaiges obtained from third-party pricing

sources.

(e) Future policy benefitsFhe significant unobservable inputs used in tirevi@ue measurement of our embedded derivativescaasted with
fixed index annuity products are projected portfglields, discount rates and surrender rates. &sex®e(decreases) in projected portfolio
yields in isolation would lead to a higher (low&ijr value measurement. The discount rate is basdtle Treasury rate adjusted b
margin. Increases (decreases) in the discountwaiekl lead to a lower (higher) fair value measuwratmAssumed surrender rates are use
to project how long the contracts remain in foGenerally, the longer the contracts are assumed o force the higher the fair value of

the embedded derivative.
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The following table provides additional informatiabout the significant unobservable (Level 3) ispigveloped internally by the
Company to determine fair value for certain asaatsliabilities carried at fair value at Decembgr 3014 (dollars in millions):

Assets:
Corporate securities (a)

Asset-backed securities (b)

Equity security (c)
Other assets categorized as Level 3 (d)

Total
Liabilities:
Future policy benefits (e)

Fair value at

December 31, 2014

Valuation technique(s)

Unobservable inputs

Range (weighted
average)

$ 312.1

30.¢

28.C
148.1

518.¢

1,081.f

Discounted cash flow
analysis

Discounted cash flow
analysis

Market approach

Unadjusted third-party
price source

Discounted projected
embedded derivatives

Discount margins
Discount margins

Projected cash flows
Not applicable

Projected portfolio yields

Discount rates
Surrender rates

1.48% - 5.83%
(2.58%)

1.99% - 4.15%
(2.95%)

Not applicable
Not applicable

5.15% - 5.61%
(5.42%)

0.00 -2.74% (1.78%

1.98% - 47.88%
(14.16%)

(a) Corporate securities - The significant unobakele input used in the fair value measuremenuofcorporate securities is discount margin
added to a riskless market yield. Significant iases (decreases) in discount margin in isolatiomdv@sult in a significantly lower

(higher) fair value measurement.

(b) Asset-backed securities - The significant wwashable input used in the fair value measuremkthtese asset-backed securities is discoun
margin added to a riskless market yield. Signifidanreases (decreases) in discount margin intisolavould result in a significantly
lower (higher) fair value measurement.

(c) Equity security - This equity security repneisean investment in a company that is construcinganufacturing facility. The significant
unobservable input is the cash flows that will kegrated upon completion of the manufacturingitgciGiven the nature of this
investment, the best current indicator of valuhéscost basis of the investment, which we belsgygroximates market value.

(d) Other assets categorized as Level 3 - Foethssets, there were no adjustments to quoted tpaiges obtained from third-party pricing

sources.

(e) Future policy benefitsFhe significant unobservable inputs used in tirevi@ue measurement of our embedded derivativescaasted with
fixed index annuity products are projected portfglields, discount rates and surrender rates. &sex®e(decreases) in projected portfolio
yields in isolation would lead to a higher (low&ijr value measurement. The discount rate is basdtle Treasury rate adjusted b
margin. Increases (decreases) in the discountwaiekl lead to a lower (higher) fair value measuwratmAssumed surrender rates are use
to project how long the contracts remain in foGenerally, the longer the contracts are assumed o force the higher the fair value of

the embedded derivative.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF CONSOLIDATE D FINANCIAL CONDITION AND
RESULTS OF OPERATIONS.

In this section, we review the consolidated finahcondition of CNO at March 31, 2015, and itssaidated results of operations for
the three months ended March 31, 2015 and 201d, vamere appropriate, factors that may affect fifimancial performance. Please read this
discussion in conjunction with the accompanyingsaidated financial statements and notes.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Our statements, trend analyses and other informatiotained in this report and elsewhere (such éifrigs by CNO with the SEC,
press releases, presentations by CNO or its maragemoral statements) relative to markets for GNfoducts and trends in CNO's
operations or financial results, as well as otlw@iesnents, contain forward-looking statements withe meaning of the federal securities laws
and the Private Securities Litigation Reform Actl@05. Forward-looking statements typically arenitfied by the use of terms such as
"anticipate,” "believe," "plan," "estimate," "exggc'project,” "intend," "may," "will," "would," "©ntemplate," "possible," "attempt," "seek,"
"should," "could," "goal," "target," "on track," éenfortable with," "optimistic," "guidance," "outl&® and similar words, although some
forward-looking statements are expressed diffeyenflou should consider statements that contaisgheords carefully because they describe
our expectations, plans, strategies and goals anbadiefs concerning future business conditioms,results of operations, financial position,
and our business outlook or they state other "fodv@oking" information based on currently availabdoirmation. The "Risk Factors" secti
of our 2014 Annual Report on Form 10-K providesragkes of risks, uncertainties and events that coalgse our actual results to differ
materially from the expectations expressed in omwérd-looking statements. Assumptions and otm@ortant factors that could cause our
actual results to differ materially from those aiptated in our forward-looking statements inclugl®ong other things:

» changes in or sustained low interest rates causithgctions in investment income, the margins offowwd annuity and life insuran
businesses, and sales of, and demand for, our gpdu

e expectations of lower future investment earningsy mause us to accelerate amortization, write doka ialance of insurar
acquisition costs or establish additional liakektifor insurance products;

« general economic, market and political conditionsluding the performance of the financial marketsch may affect the value of ¢
investments as well as our ability to raise capitalefinance existing indebtedness and the codbinly so;

« the ultimate outcome of lawsuits filed against nd ather legal and regulatory proceedings to whiehare subjec

e our ability to make anticipated changes to ¢em@n-guaranteed elements of our life insurance proc

e our ability to obtain adequate and timely rateréases on our health products, including our-tengy care busines

« the receipt of any required regulatory approvatgiigidend and surplus debenture interest paynfeons our insurance subsidiari

* mortality, morbidity, the increased cost and usafjhealth care services, persistency, the adeqofioyr previous reserve estime
and other factors which may affect the profitabitif our insurance products;

» changes in our assumptions related to deferredsitiqn costs or the present value of future pg;
» the recoverability of our deferred tax assets &edeffect of potential ownership changes and texehanges on their vall
* our assumption that the positions we take on ourdturn filings will not be successfully challempgky the IRS

» changes in accounting principles and the interficetahereol
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our ability to continue to satisfy the financiaticeand balance requirements and other covenardsradebt agreemen

our ability to achieve anticipated expense redusti@nd levels of operational efficiencies includimgprovements in clain
adjudication and continued automation and ratiaa#ithn of operating systems;

performance and valuation of our investments|uing the impact of realized losses (includingestthantemporary impairme
charges);

our ability to identify products and markets in winiwe can compete effectively against competitate greater market share, hig
ratings, greater financial resources and stronggrdrecognition;

our ability to generate sufficient liquidity to memur debt service obligations and other cash n
our ability to maintain effective controls overdincial reporting

our ability to continue to recruit and retain protive agents and distribution partn

customer response to new products, distributiomclis and marketing initiative

our ability to achieve additional upgrades of thmaficial strength ratings of CNO and our insuracmepany subsidiaries as well
the impact of our ratings on our business, ouitghlih access capital, and the cost of capital;

regulatory changes or actions, including thosetirgjato regulation of the financial affairs of oimsurance companies, such as
payment of dividends and surplus debenture intéoess, regulation of the sale, underwriting anidipg of products, and health ¢
regulation affecting health insurance products;

changes in the Federal income tax laws and reguktivhich may affect or eliminate the relative tadvantages of some of «
products or affect the value of our deferred tesets

availability and effectiveness of reinsurance ageanents, as well as any defaults or failure ofswiers to perforn
the performance of third party service providerd patential difficulties arising from outsourcingagement:
the growth rate of sales, collected premiums, @gprdéposits and asse

interruption in telecommunication, information tedhogy or other operational systems or failure taintain the securit
confidentiality or privacy of sensitive data on kgystems;

events of terrorism, cyber attacks, natural disasieother catastrophic events, including loseas fa disease panden
ineffectiveness of risk management policies andgudares in identifying, monitoring and managingsisant

the risk factors or uncertainties listed from titngime in our filings with the SE:

Other factors and assumptions not identified atareealso relevant to the forward-looking statemeantsl if they prove incorrect, could
also cause actual results to differ materially fiihnwse projected.

All written or oral forward-looking statements #ttitable to us are expressly qualified in theiireity by the foregoing cautionary
statement. Our forward-looking statements spe&kamof the date made. We assume no obligatiapdate or to publicly announce the
results of any revisions to any of the forward-limgkstatements to reflect actual results, futurenéy or developments, changes in assumptior
or changes in other factors affecting the forwaroking statements.

The reporting of risk-based capital ("RBC") measusenot intended for the purpose of ranking asyiance company or for use in
connection with any marketing, advertising or proiomal activities.
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OVERVIEW

We are a holding company for a group of insuramraganies operating throughout the United Statesiiazelop, market and
administer health insurance, annuity, individutd ihsurance and other insurance products. Wesfoauserving the senior and middle-income
markets, which we believe are attractive, undeesgrisigh growth markets. We sell our productsubfothree distribution channels: career
agents, independent producers (some of whom selbomore of our product lines exclusively) ancedimrmarketing.

The Company’s insurance segments are describedbelo

» BankersLife, which markets and distributes Medicare supplem&urance, interest-sensitive life insurance, trat life
insurance, fixed annuities and long-term care imsce products to the middle-income senior markeuthh a dedicated field force of
career agents and sales managers supported byerkef community-based sales offices. The Bankéessegment includes
primarily the business of Bankers Life and Casu@ltynpany. Bankers Life also has various distrdyuind marketing agreements
with other insurance companies to use Bankersd. df@'eer agents to distribute Medicare AdvantageP&P products in exchange
a fee.

e Washington National, which markets and distributes supplemental heaitiyding specified disease, accident and hospitEmnity
insurance products) and life insurance to middtsine consumers at home and at the worksite. Treskicts are marketed through
Performance Matters Associates of Texas, Inc. ("PM#d through independent marketing organizatams insurance agencies
including worksite marketing. The products beingrketed are underwritten by Washington Nationals Begment's business also
includes certain closed blocks of annuities and ibbe@ supplement policies which are no longer beictiyely marketed by this
segment and were primarily issued or acquired bghWeaton National.

e Coalonial Penn , which markets primarily graded benefit and sitfigadi issue life insurance directly to customerghi@ senior middle-

income market through television advertising, direail, the internet and telemarketing. The Cab/enn segment includes
primarily the business of Colonial Penn Life In;wga Company ("Colonial Penn").
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Effective January 1, 2015, we changed our definiiboperating income and operating income pettelilishare to exclude the impac
fair market value changes related to the agentrdefeompensation plan, since such impacts arsdimative of our ongoing business and
trends in our business. There was no impact oratipgrincome or operating income per diluted shatee first three months of 2014 or 2015
as a result of this change. Prior periods have beésed, as applicable, to conform to our curpratentation. Net income (loss) and net
income (loss) per diluted share are not impactethisychange. The following summarizes our earnfogshe three months ending March 31,
2015 and 2014 (dollars in millions, except per stdata):

Three months ended

March 31,
2015 2014
EBIT (a non-GAAP measure) (a):
Bankers Life $ 82z $ 84.Z
Washington National 28.t 31.1
Colonial Penn (5.9 (6.2
EBIT from business segments 104.¢ 109.1
Corporate operations, excluding corporate intezggense 1.3 (6.0
EBIT 103.t 103.1
Corporate interest expense (20.5) (11.3)
Operating earnings before taxes 93.C 92.C
Tax expense on operating income 32.€ 32.1
Net operating income (a) 60.1 59.¢
Earnings of CLIC prior to being sold (net of taxes) — 6.7
Estimated loss on sale of CLIC (including impactafes) (b) — (298.0
Net realized investment gains (net of related airetibn and taxes) (1.9 13.€
Fair value changes in embedded derivative liabdi{inet of related amortization
and taxes) (8.3 (7.2)
Other 2.4 (3.0
Net income (loss) $ 528 $ (2280
Per diluted share:
Net operating income $ 3C % .27
Earnings of CLIC prior to being sold (net of taxes) — .03
Estimated loss on sale of CLIC (including impactaxes) — (2.3%)
Net realized investment gains (net of related aizstibn and taxes) (.03) .0€
Fair value changes in embedded derivative liabdifinet of related
amortization and taxes) (.09) (.03)
Other .01 (.02)
Net income (loss) $ 2€ $ (1.09
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(&) Management believes that an analysis of netating income provides a clearer comparison obfferating results of the Company
from period to period because it excludes: (i)rieeloss on the sale of CLIC and gain on reinstegdransactions, including impact of
taxes; (ii) the earnings of CLIC prior to beingdoh July 1, 2014, net of tax€#i) net realized investment gains or losses, net of
related amortization and taxes; (iv) fair valuerges due to fluctuations in the interest rates ts@iscount embedded derivative
liabilities related to our fixed index annuitiegtrof related amortization and taxes; (v) fair eathhanges related to the agent deferred
compensation plan, net of taxes; (vi) loss on gxtishment or modification of debt, net of taxesi) (@hanges in the valuation
allowance for deferred tax assets; and (wiifjer non-operating items consisting primarily géigy in earnings of certain non-strategic
investments and earnings attributable to variattierést entities Net realized investment gains or losses incl@ijlgiains or losses on the
sales of investments; (ii) other-than-temporaryampents recognized through net income; and (iigrges in fair value of certain
fixed maturity investments with embedded derivaiv&BIT is presented as net operating income diuducorporate interest exper
and income tax expense. The table above recorth#éason-GAAP measures to the corresponding GAAPsaorea

In addition, management uses these non-GAAP fiehnoéasures in its budgeting process, financidlaisaof segment performance
and in assessing the allocation of resources. Wevieghese non-GAAP financial measures enhandevastor’s understanding of o
financial performance and allows them to make niie@med judgments about the Company as a wholes@lmeasures also
highlight operating trends that might not othernligetransparent. However, EBIT and net operatingrite are not measurements of
financial performance under GAAP and should notdresidered as alternatives to cash flow from opegactivities, as measures of
liquidity, or as alternatives to net income as meas of our operating performance or any other oreasof performance derived in
accordance with GAAP. In addition, EBIT and netrmapi@g income should not be construed as an inberéimat our future results will
be unaffected by unusual or non-recurring itemdTE®d net operating income have limitations adydital tools, and you should
not consider such measures either in isolatiors @udstitutes for analyzing our results as reparteter GAAP. Our definitions and
calculation of EBIT and net operating income aremexessarily comparable to other similarly tittedasures used by other compa
due to different methods of calculation.

(b) Increase in valuation allowance of $19.4 millin the three months ended March 31, 2014, etkat¢he expected change in future
taxable income following the sale of CLIC, is ind&d in the "estimated loss on sale of CLIC (inahgdimpact of taxes)".

CRITICAL ACCOUNTING POLICIES

Refer to "Critical Accounting Policies" in our 202fnual Report on Form 1R-for information on our other accounting polictbsit we
consider critical in preparing our consolidatedfinial statements.
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RESULTS OF OPERATIONS

The following tables and narratives summarize herating results of our segments (dollars in mikip

Three months ended

March 31,
2015 2014
Pre-tax operating earnings (a non-GAAP measure) (a)
Bankers Life $ 82z $ 84.2
Washington National 28.t 31.1
Colonial Penn (5.9 (6.2)
Corporate operations (11.¢) 17.3)
93.C 92.C
Net realized investment gains (losses), net ofedlamortization:
Bankers Life 3.9 1.5
Washington National (-2 29.1
Colonial Penn A .2
Corporate operations 1.7 (9.9)
(2.2) 20.¢
Fair value changes in embedded derivative liabditnet of related
amortization:
Bankers Life (12.¢) (10.9
Washington National (.1 (:2)
(22.9) (11.0
Equity in earnings of certain na@trategic investments and earnings attribut
to non-controlling interests:
Corporate operations 7.8 (3.9
Net revenue pursuant to transition and supporicEsagreements:
Corporate operations 9 —
Transition expenses
Corporate operations 4.5 —
Amounts related to CLIC prior to being sold:
Earnings of CLIC prior to being sold — 10.4
Loss on sale of CLIC — (278.¢)
— (268.9)
Income (loss) before income taxes:
Bankers Life 65.¢ 74.¢
Washington National 28.2 60.1
Colonial Penn (5.9 (6.0)
Corporate operations (5.9 (30.9)
Amount related to CLIC prior to being sold — (268.2)
Income (loss) before income taxes $ 82% % (169.6
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(@) These noGGAAP measures as presented in the above tablenaghd following segment financial data and discussiof segment resu
exclude the net loss on the sale of CLIC, the egmof CLIC prior to being sold, net realized invesnt gains (losses), fair value
changes in embedded derivative liabilities, neetdted amortization, fair value changes relatetthéoagent deferred compensation plan
equity in earnings of certain non-strategic investte and earnings attributable to VIES, net revgnuisuant to transition and support
services agreements , loss on extinguishment offivattibn of debt and before income taxes. Thesecansidered nof6AAP financial
measures. A non-GAAP measure is a numerical meadgwr company's performance, financial positiorgash flows that excludes or
includes amounts that are normally excluded owithet! in the most directly comparable measure caledland presented in accordance
with GAAP.

These non-GAAP financial measures of "pre-tax dpgyaearnings" differ from "income (loss) beforedme taxes" as presented in our
consolidated statement of operations prepareddardance with GAAP due to the exclusion of thelass$ on the sale of CLIC, the
earnings of CLIC prior to being sold, realized istraent gains (losses), fair value changes in endzeddrivative liabilities, net of
related amortization, fair value changes relateithéoagent deferred compensation plan, equity riniegs of certain non-strategic
investments and earnings attributable to VIEsr@etnue pursuant to transition and support sengagesements and loss on
extinguishment or modification of debt. We measegment performance excluding these items becetidelieve that this
performance measure is a better indicator of thyoimy businesses and trends in our business. @uagy investment focus is on
investment income to support our liabilities fosumance products as opposed to the generatiomlafed investment gains (losses), and
a longterm focus is necessary to maintain profitabiliseothe life of the business. Realized investmaing(losses), fair value chang
in embedded derivative liabilities, fair value chan related to the agent deferred compensationapldrequity in earnings of certain
non-strategic investments and earnings attribut@hldEs depend on market conditions and do noésgarily relate to decisions
regarding the underlying business of our segmetswvever, "pre-tax operating earnings" does nolaeg "income (loss) before income
taxes" as a measure of overall profitability.

We may experience realized investment gains (Ipsstéch will affect future earnings levels sinagr anderlying business is long-term
in nature and we need to earn the assumed intateston the investments backing our liabilitiesifisurance products to maintain the
profitability of our business. In addition, managnt uses this non-GAAP financial measure in idgating process, financial analysis
of segment performance and in assessing the atooaft resources. We believe these non-GAAP fir@noieasures enhance an
investor's understanding of our financial perforoeand allows them to make more informed judgmabtait the Company as a
whole. These measures also highlight operatimgigr¢hat might not otherwise be transparent. @hketabove reconciles the non-
GAAP measure to the corresponding GAAP measure.

General: CNO is the top tier holding company for a groupnsfurance companies operating throughout the Uidtates that develop,
market and administer health insurance, annuitlividual life insurance and other insurance prosiudéfe distribute these products through
Bankers Life segment, which utilizes a career agéoice, through our Washington National segmethiictv utilizes independent producers
and through our Colonial Penn segment, which eslidirect response marketing.
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Bankers Life (dollarsin millions)

Three months ended

March 31,
2015 2014
Premium collections:
Annuities $ 17157 % 190.f
Medicare supplement and other supplemental health 304.¢ 315t
Life 107.¢ 94.C
Total collections $ 584.: $ 600.(
Average liabilities for insurance products:
Fixed index annuities $ 3,952 % 3,462.¢
Fixed interest annuities 3,623.! 3,983.:
SPIAs and supplemental contracts:
Mortality based 194.¢ 203.1
Deposit based 152.% 150.1
Health:
Long-term care 5,067.¢ 4,568.(
Medicare supplement 336.¢ 338.2
Other health 47.7 46.5
Life:
Interest sensitive 614.¢ 533.2
Non-interest sensitive 911.¢ 672.
Total average liabilities for insurance products, of reinsurance
ceded 14,901 $ 13,957
Revenues:
Insurance policy income $ 41257 $ 416.<
Net investment income:
General account invested assets 229.2 219.¢
Fixed index products (2.7) 4.€
Fee revenue and other income 6.5 5.2
Total revenues 645.t 646.(
Expenses:
Insurance policy benefits 363.4 365.%
Amounts added to policyholder account balances:
Cost of interest credited to policyholders 30.2 32.¢
Cost of options to fund index credits, net of fatfees 14.2 12.C
Market value changes credited to policyholders (2.7) 4.4
Amortization related to operations 51.¢ 48.2
Interest expense on investment borrowings 2.1 1.¢c
Other operating costs and expenses 104.: 96.7
Total benefits and expenses 563.¢ 561.¢
Income before net realized investment gains (I9sses of related
amortization, and fair value changes in embeddedate/e liabilities, net
of related amortization, and income taxes 82.2 84.2
Net realized investment gains (losses) 4.0 1.t
Amortization related to net realized investmennggiosses) 2 —
Net realized investment gains (losses), net ofedlamortization (3.9 1.t
Insurance policy benefits - fair value changesnibedded derivative
liabilities (16.2) (24.9)
Amortization related to fair value changes in endsztiderivative
liabilities 3.€ 3.6
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amortization (12.€) (10.9

Income before income taxes $ 65.¢ $ 74.¢
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Three months ended

March 31,
2015 2014
Health benefit ratios:

All health lines:

Insurance policy benefits $ 299.C $ 307.2

Benefit ratio (a) 94.1% 93.(%
Medicare supplement:

Insurance policy benefits $ 130.1  $ 131.¢

Benefit ratio (a) 67.2% 67.1%
Long-term care:

Insurance policy benefits $ 168.¢ $ 170.:

Benefit ratio (a) 137.&% 131.9%

Interest-adjusted benefit ratio (b) 83.(% 81.(%

(@) We calculate benefit ratios by dividing the relapedduct's insurance policy benefits by insuranaep income

(b) We calculate the interest-adjusted benefib @ non-GAAP measure) for Bankers Life's longvterare products by dividing such
product's insurance policy benefits less the imghutterest income on the accumulated assets battkénimsurance liabilities by policy
income. These are considered non-GAAP financialsunexs. A norGAAP measure is a numerical measure of a comppeyfermance
financial position, or cash flows that excludesnmiudes amounts that are normally excluded owidet! in the most directly comparal
measure calculated and presented in accordanceéSAP.

These non-GAAP financial measures of "interest-stéjdl benefit ratios" differ from "benefit ratiosielto the deduction of imputed
interest income on the accumulated assets badkémsurance liabilities from the product's ins@epolicy benefits used to determine
the ratio. Interest income is an important factomieasuring the performance of health productsaiteéxpected to be inforce for a
longer duration of time, are not subject to unilatehanges in provisions (such as ramcelable or guaranteed renewable contracts
require the performance of various functions amdises (including insurance protection) for an exted period of time. The net cash
flows from long-term care products generally caaiseiccumulation of amounts in the early yearspflacy (accounted for as reserve
increases) that will be paid out as benefits iarlablicy years (accounted for as reserve decrpasesordingly, as the policies age, the
benefit ratio will typically increase, but the irase in benefits will be partially offset by thepmmed interest income earned on the
accumulated assets. The interest-adjusted beagféitreflects the effects of such interest incorfiset (which is equal to the tabular
interest on the related insurance liabilities).c8imterest income is an important factor in maaguhe performance of this product,
management believes a benefit ratio that include®ffect of interest income is useful in analyzimgduct performance. We utilize the
interestadjusted benefit ratio in measuring segment perdoga because we believe that this performance meeesa better indicator
the ongoing businesses and trends in the busiHesgver, the "interest-adjusted benefit ratio" doesreplace the "benefit ratio" as a
measure of current period benefits to current peingurance policy income. Accordingly, managententews both "benefit ratios" and
"interest-adjusted benefit ratios" when analyzimg financial results attributable to these produtie imputed investment income
earned on the accumulated assets backing BanKets lang-term care reserves was $67.1 million®6&l7 million in the three months
ended March 31, 2015 and 2014 , respectively.

Total premium collections were $584.2 million in the first quarter of 2018own 2.6 percent from 2014 primarily driven by duetion
in premiums from fixed interest annuity producteeting the low interest rate environment in regegriods. In addition, collected premiums
in the first quarter of 2014 included $6.8 millicelated to adjustments for the PDP quota-sharsueamce agreement that was terminated in
August 2013. See "Premium Collections" for furthealysis of Bankers Life's premium collections.

Average liabilities for insurance products, net of reinsurance ceded were $14.9 billion in the first quarter of 2015p, 6.8 percent from
2014 . Such average liabilities for long-term gameducts were increased by $393 million in thet finsarter
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of 2015 to reflect the premium deficiencies thatidoexist if unrealized gains on the assets backindy products had been realized and the
proceeds from the sales of such assets were inlvasthen current yields. Such increase is refteatea reduction of accumulated other
comprehensive income. In addition, the increaghémon-interest sensitive life reserves in th& fijuarter of 2015 included approximately
$155 million of reserves related to the recaptdire lbolock of life insurance in July 2014. Excluditige impact of the aforementioned items, the
increase in average liabilities for insurance patslwas primarily due to new sales and the amaaofded to policyholder account balances on
interest-sensitive products.

I nsurance policy incomeis comprised of premiums earned on policies whicvigde mortality or morbidity coverage and fees atfuer
charges assessed on other policies. Insurancey potiome in the first quarter of 2014 included $G#ion related to adjustments for the PDP
guota-share reinsurance agreement that was teediimaAugust 2013.

Net investment income on general account invested assets (which excludes income on policyholder accounts$ $229.2 million in the
first quarter of 2015 , up 4.3 percent from 20T4he increase in net investment income is duegbdn general account invested assets rest
from sales and increased persistency of our ananidyhealth products in recent periods and slidtitther prepayment income. Prepayment
income was $4.4 million and $1.1 million in thesfithree months of 2015 and 2014 , respectively.

Net investment income related to fixed index products represents the change in the estimated fair vdloptions which are purchasec
an effort to offset or hedge certain potential iggaccruing to the policyholders of our fixed @dproducts. Our fixed index products are
designed so that investment income spread is eagbéotbe more than adequate to cover the coseadgtions and other costs related to these
policies. Net investment income (loss) relatefixed index products was $(2.7) million and $4.6liom in the first quarters of 2015 and 2014
respectively. Such amounts were substantially bffgeghe corresponding charge (credithtnounts added to policyholder account balances -
market value changes credited to policyholders. Such income and related charges fluctuate bas#deovalue of options embedded in the
segment's fixed index annuity policyholder accdaaiinces subject to this benefit and to the perdoica of the index to which the returns on
such products are linked.

Feerevenue and other income was $6.3 million and $5.3 million , in the firstayters of 2015 and 2014 , respectively. These atsoun
include revenues earned under distribution and etisudy agreements to sell PDP and Medicare Advargeagucts of other insurance
companies. The increase reflects higher salesrof plarty products by Bankers agents.

Insurance policy benefits fluctuated as a result of the factors summarizéoMbr benefit ratios. Benefit ratios are caldathby
dividing the related insurance product’s insurapakcy benefits by insurance policy income.

The Medicare supplement business consists of bdilidual and group policies. Government regulaigenerally require us to attain
and maintain a ratio of total benefits incurredai@l premiums earned (excluding changes in pdiEyefit reserves), after three years from the
original issuance of the policy and over the lifadi of the policy, of not less than 65 percent ahvidual products and not less than 75 percen
on group products, as determined in accordances#atiutory accounting principles. Since the insaeaproduct liabilities we establish for
Medicare supplement business are subject to sigmifiestimates, the ultimate claim liability weundor a particular period is likely to be
different than our initial estimate. Our benefitioa were 67.4 percent and 67.7 percent in thetfiree months of 2015 and 2014 , respectively
The benefit ratio for the first quarter of 2015ightly favorable to the first quarter of 2014 andur expectations primarily due to the impact
of favorable experience in a small block of supmaial health policies that are aggregated withetipedicies due to their relative
immateriality. We currently expect the benefit oatin this Medicare supplement business to be if@hgercent range in 2015.

The net cash flows from our lonigrm care products generally cause an accumulafiamounts in the early years of a policy (accod
for as reserve increases) which will be paid oliexsefits in later policy years (accounted foreserve decreases). Accordingly, as the policie
age, the benefit ratio typically increases, butitloeease in reserves is partially offset by inmesit income earned on the accumulated
assets. The benefit ratio on our long-term casinass in the Bankers Life segment was 137.8 peesehl131.9 percent in the first quarters of
2015 and 2014 , respectively. The interest-adjulsenefit ratio on this business was 83.0 percetitdd.0 percent in the first quarters of 2015
and 2014 , respectively. The increase in the ésteadjusted benefit ratio in the first quarteR015 is primarily due to refinements we use to
determine the increase in our future loss reserves.
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Our projections of estimated future profits on libreg-term care block indicate that profits will be renompd in earlier years, followed
losses in later years. We recognize future lossrves during the period the block is profitabletiset the losses in the future period. As a
result of the projected future losses, the inteagfiisted benefit ratio will increase on this blaskit ages and as new business becomes les
component of the overall inforce. We estimate titare loss reserve based on our current best éssrémorbidity, persistency, premium
rates, maintenance expense and investment yieldshwestimates are generally updated annually. Mieased the future loss reserve related
to our long-term care blocks of business by $9lianiand $5.5 million in the first quarters of 2D&nd 2014 , respectively. We currently
expect the interest-adjusted benefit ratio onltng-term care business will be in the 84 percent ran@®15, given refinements to the build
the future loss reserve. The refinements madeaira result of any adjustment to our total expémtatof projected profits and losses on the
long-term care block, and only impact the timingha# future loss reserve increases. The refinentettsio impact on insurance liabilities
determined in accordance with statutory accourpimgciples.

Insurance policy income and insurance policy beséfithe first quarter of 2014 included $6.8 roifliand $5.3 million, respectively,
related to adjustments for the PDP quota-sharsueimce agreement that was terminated in August. Z0fese amounts represent adjustmen
to earnings on such business related to periods {arithe termination of the agreement. Since ttisariance product liabilities we establish for
long-term care business are subject to signifieatitnates, the ultimate claim liability we incur oparticular period is likely to be different
than our initial estimate.

Amounts added to policyholder account balances - cost of interest credited to policyholders were $30.3 million and $32.9 million in the
first quarters of 2015 and 2014 , respectively. iMegghted average crediting rates for these pradweas 2.8 percent in both the fitgtarters o
2015 and 2014 . The average liabilities of thedik&erest annuity block were $3.6 billion and $#illon in the first three months of 2015 and
2014 , respectively. The decrease in the liabdlitedated to these annuities reflects the low @sterate environment and consumer preference
for fixed index products.

Amounts added to policyholder account balance$iXed index products represent a guaranteed minimaimof return and a higher
potential return that is based on a percentage'giduicipation rate") of the amount of increaselia value of a particular index, such as the
S&P 500 Index, over a specified period. Such an®inaiude our cost to fund the annual index credits of policies that are canceled prior to
their anniversary date (classifiedamst of optionsto fund index credits, net of forfeitures). Market value changes in the underlying indices
during a specified period of time are classifiearasket value changes credited to policyholders . Such market value changes are generally
offset by thenet investment income related to fixed index products discussed above.

Amortization related to operationsincludes amortization of deferred acquisition c@std the present value of future profits. Deferred
acquisition costs and the present value of futuoéitp are collectively referred to as "insuranceusition costs". Insurance acquisition costs
are generally amortized either: (i) in relatiorthe estimated gross profits for interest-sensitfeeand annuity products; or (ii) in relation to
actual and expected premium revenue for other mtsdun addition, for interest-sensitive life amuhuity products, we are required to adjust
the total amortization recorded to date throughstigement of operations if actual experience loerogévidence suggests that earlier estima
future gross profits should be revised. Accordingiyortization for interest-sensitive life and aityproducts is dependent on the profits
realized during the period and on our expectatidiutore profits. For other products, we amortiizeurance acquisition costs in relation to
actual and expected premium revenue, and amodiziionly adjusted if expected premium revenuengha or if we determine the balance of
these costs is not recoverable from future profankers Life’'s amortization expense was $51.6oniland $48.2 million in the first quarters
of 2015 and 2014 , respectively.

I nterest expense on investment borrowings represents interest expense on collateralized Worgs as further described in the note ta
consolidated financial statements entitled "InvesthBorrowings".
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Other operating costs and expenses in our Bankers Life segment were $104.3 milliorthia first quarter of 2015 , up 7.9 percent from
2014 . Other operating costs and expenses incheflowing (dollars in millions):

Three months ended

March 31,
2015 2014
Commission expense and agent manager benefits $ 16.€ $ 13.¢
Other operating expenses 87.7 82.¢
Total $ 104.: $ 96.7

The increase in commission and agent manager beirethe first quarter of 2015 reflects the lareforce block and increased costs
associated with the agent deferred compensationdula to lower interest rates. The increase inraiperating expenses in the first quarter of
2015 primarily reflects higher non-deferrable mairkg and recruiting costs.

Net realized investment gains (losses) fluctuated each period. During the first three rherif 2015 , we recognized $1.1 million of net
losses from the sales of investments (primarilgdixnaturities) and $2.9 million of writedowns o¥@stments for other than temporary decl
in fair value recognized through net income. Dutting first three months of 2014 , we recognized $3illion of net gains from the sales of
investments (primarily fixed maturities) and $2.0lion of writedowns of investments for other theamporary declines in fair value
recognized through net income.

Amortization related to net realized investment gainsis the increase or decrease in the amortizationsofrance acquisition costs which
results from realized investment gains or losseseiive sell securities which back our interestisigadife and annuity products at a gain
(loss) and reinvest the proceeds at a differerid y¥ee increase (reduce) the amortization of ingoesacquisition costs in order to reflect the
change in estimated gross profits due to the déosses) realized and the resulting effect on ed#hfuture yields. Sales of fixed maturity
investments resulted in a decrease in the amadizaf insurance acquisition costs of $.2 milliorthe first quarter of 2015 .

I nsurance policy benefits - fair value changesin embedded derivative liabilities represents fair value changes due to fluctuatiorise
interest rates used to discount embedded derividiviities related to our fixed index annuities.

Amortization related to fair value changesin embedded derivative liabilitiesis the increase or decrease in the amortizationsofrance
acquisition costs which results from changes iarest rates used to discount embedded derivatibdities related to our fixed index annuiti
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Washington National (dollarsin millions)

Three months ended

March 31,
2015 2014
Premium collections:
Supplemental health and other health $ 1332 % 126.
Medicare supplement 18.2 21.1
Life 6.c 6.t
Annuity 4 .6
Total collections $ 158.7 $ 154.7
Average liabilities for insurance products:
Fixed index annuities $ 401.C $ 433.%
Fixed interest annuities 124.¢ 134.¢
SPIAs and supplemental contracts:
Mortality based 267.5 245t
Deposit based 257.% 249t
Separate Accounts 5t 10.z
Health:
Supplemental health 2,455 2,265.
Medicare supplement 33 36.¢
Other health 15.1 11.1
Life:
Interest sensitive life 153.t 165.¢
Non-interest sensitive life 188.¢ 194.2
Total average liabilities for insurance products, of reinsurance ceded $ 3,902.( % 3,746.
Revenues:
Insurance policy income $ 159.8 ¢ 155.¢
Net investment income:
General account invested assets 64.€ 68.2
Fixed index products .6 .9
Trading account income related to reinsurer aceount — 1€
Change in value of embedded derivatives relatedddified coinsurance
agreements — (1.€)
Trading account income related to policyholder acte A4 (.2)
Fee revenue and other income A4 2
Total revenues 225t 224.¢
Expenses:
Insurance policy benefits 129.( 126.(
Amounts added to policyholder account balances:
Cost of interest credited to policyholders 3.7 34
Cost of options to fund index credits, net of fdrfees il il
Market value changes credited to policyholders 1.C .9
Amortization related to operations il5.E 16.2
Interest expense on investment borrowings A4 A4
Other operating costs and expenses 46.1 45.2
Total benefits and expenses 197.( 193.7
Income before net realized investment gains (IQsaes fair value changes in embedde
derivative liabilities, net of related amortizatj@and income taxes 28.t 31.1
Net realized investment gains (losses) (.2 29.t
Amortization related to net realized investmenhgdlosses) — (.4)

Net realized investment gains (losses), net ofedlamortization (.2 29.1




Insurance policy benefits - fair value changesnmbedded derivative liabilities () (-5

Amortization related to fair value changes in endeetiderivative liabilities .6 A
Fair value changes in embedded derivative liabditnet of related amortization (.2) (:2)
Income before income taxes $ 282 § 60.1
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Three months ended

March 31,
2015 2014
th benefit ratios:
Medicare supplement:
Insurance policy benefits $ 122 $ 14.¢
Benefit ratio (a) 63.2% 63.%
Supplemental health and other:
Insurance policy benefits $ 109.2 $ 99.2
Benefit ratio (a) 82.4% 79.8%
Interest-adjusted benefit ratio (b) 57.€% 53.(%

(@)
(b)

pers
prod

We calculate benefit ratios by dividing thiated producs insurance policy benefits by insurance policypme

We calculate the interest-adjusted benefib @ non-GAAP measure) for Washington Nationalispgemental health products by
dividing such product’s insurance policy beneféisd the imputed interest income on the accumuéeteets backing the insurance
liabilities by policy income. These are considenet-GAAP financial measures. A non-GAAP meassr@ numerical measure of a
company's performance, financial position, or déshis that excludes or includes amounts that arenally excluded or included in the
most directly comparable measure calculated amsepted in accordance with GAAP.

These non-GAAP financial measures of "interest-stéjdl benefit ratios" differ from "benefit ratiosielto the deduction of imputed
interest income on the accumulated assets badkemsurance liabilities from the product’s insuwrarpolicy benefits used to determine
the ratio. Interest income is an important factameasuring the performance of health productsataexpected to be inforce for a
longer duration of time, are not subject to unilatehanges in provisions (such as ramcelable or guaranteed renewable contracts
require the performance of various functions amdises (including insurance protection) for an exted period of time. The net cash
flows from supplemental health products generadlyse an accumulation of amounts in the early y&faagolicy (accounted for as
reserve increases) that will be paid out as benigfitater policy years (accounted for as reseb@ahses). Accordingly, as the policies
age, the benefit ratio will typically increase, It increase in benefits will be partially offegtthe imputed interest income earned on
the accumulated assets. The interest-adjustedibei® reflects the effects of such interestame offset (which is equal to the tabular
interest on the related insurance liabilities).c8imterest income is an important factor in meaguhe performance of these products,
management believes a benefit ratio that include®ffect of interest income is useful in analyzimgduct performance. We utilize the
interestadjusted benefit ratio in measuring segment perdoga because we believe that this performance meeesa better indicator
the ongoing businesses and trends in the businé®sever, the "interest-adjusted benefit ratio” gloet replace the "benefit ratio" as a
measure of current period benefits to current peingurance policy income. Accordingly, managententews both "benefit ratios" and
"interest-adjusted benefit ratios" when analyzimg financial results attributable to these produdise imputed investment income
earned on the accumulated assets backing the suppial health reserves was $32.8 million and $88lign in the threemonths ende
March 31, 2015 and 2014 , respectively.

Total premium collectionswere $158.7 million in the first quarter of 201%p, 2.6 percent from 2014 , driven by sales andérigh

istency of the segment's supplemental healtkbSee "Premium Collections" for further analysigluctuations in premiums collected by

uct.

Average liabilities for insurance products, net of reinsurance ceded were $3.9 billion in the first quarter of 2015 , 442 percent from

2014 , reflecting an increase in the health blopkstially offset by the run-off of the annuity k.

Insurance policy incomeis comprised of premiums earned on traditionaliasoe policies which provide mortality or morbidity

coverage and fees and other charges assessedeompatibies. Such income increased in recent psraszdsupplemental health premiums have
increased consistent with sales; partially offsette decrease in Medicare supplement premiums.
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Net investment income on general account invested assets (which excludes income on policyholder and reinsaceounts) was $64.6
million in the first quarter of 2015 , down 5.3 pent from 2014 . As a result of the sale of CLI¥estment income decreased by
approximately $2 million in the first quarter of 2B, representing the investment income earned omtlested assets backing a block of he
business issued by CLIC and included in the Wasbimfjlational segment. Subsequent to the sale o€Cduich business is ceded to
Washington National through a modified coinsuraage=ement pursuant to which all invested assedteckto the insurance block are held by
CLIC.

Net investment income related to fixed index products represents the change in the estimated fair vdloptions which are purchasec
an effort to offset or hedge certain potential iggaccruing to the policyholders of our fixed @dproducts. Our fixed index products are
designed so that investment income spread is eagbéotbe more than adequate to cover the coseadgtions and other costs related to these
policies. Net investment income related to fixeder products was $.6 million and $.9 million in first quarters of 2015 and 2014 ,
respectively. Such amounts were substantially bffgeghe corresponding chargeamounts added to policyholder account balances - market
value changes credited to policyholders. Such income and related charges fluctuate basélde value of options embedded in the segment's
fixed index annuity policyholder account balancelsjsct to this benefit and to the performance efitidex to which the returns on such
products are linked.

Trading account income related to reinsurer accounts primarily represents the income on trading se@sgitrhich were held to act as
hedges for embedded derivatives related to a neadddinsurance agreement. The income on such gradtount securities was designed to
substantially offset the change in value of embdditbrivatives related to a modified coinsuranceegrent. Such trading securities were sold
in the second quarter of 2014 in conjunction wihté tecapture of a modified coinsurance agreement.

Changein value of embedded derivatives related to a modified coinsurance agreement is described in the note to our consolidated
financial statements entitled "Accounting for Datives." We transferred a specific block of investits related to these agreements to our
trading securities account, which we carried datesied fair value with changes in such value recghas trading account income. The
change in the value of the embedded derivativedavgsly offset by the change in value of the tngdsecurities. In the second quarter of 2!
we recaptured this modified coinsurance agreemahttze embedded derivative was eliminated.

Trading account income related to policyholder accounts represents the income on investments backing thkenstrategies of certain
annuity products which provide for different ratéscash value growth based on the experience afticplar market strategy. The income on
our trading account securities is designed to smisily offset certain amounts included in insw@policy benefits related to the
aforementioned annuity products.

Insurance policy benefits fluctuated as a result of the factors summarizéovbeBenefit ratios are calculated by dividing tie¢ated
insurance product's insurance policy benefits Byiiance policy income.

Washington National's Medicare supplement busipgsgarily consists of individual policies. The imance product liabilities we
establish for our Medicare supplement businessasgect to significant estimates and the ultimdaéncliability we incur for a particular
period is likely to be different than our initisdténate. Governmental regulations generally requ to attain and maintain a ratio of total
benefits incurred to total premiums earned (exdgdihanges in policy benefit reserves), after tlygses from the original issuance of the
policy and over the lifetime of the policy, of ness than 65 percent on these products, as detdrimiraccordance with statutory accounting
principles. Insurance margins (insurance policpme less insurance policy benefits) on these ptsduere $7.1 million and $8.3 million in
the first quarters of 2015 and 2014 , respectivelich decrease reflects the run-off of this busimaswe discontinued new sales of Medicare
supplement business in this segment in the fourdrtgr of 2012.

Washington National's supplemental health prod{ictsuding specified disease, accident and hospits@mnity products) generally
provide fixed or limited benefits. For example, p@nts under cancer insurance policies are genenaltle directly to, or at the direction of,
the policyholder following diagnosis of, or treatméor, a covered type of cancer. Approximatelyetifourths of our supplemental health
policies inforce (based on policy count) are soithweturn of premium or cash value riders. Themeof premium rider generally provides t
after a policy has been inforce for a specified hanof years or upon the policyholder reachingec@d age, we will pay to the policyhold
or a beneficiary
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under the policy, the aggregate amount of all puemsi paid under the policy, without interest, léssaggregate amount of all claims incurred
under the policy. The cash value rider is simitatite return of premium rider, but also providasgayment of a graded portion of the return o
premium benefit if the policy terminates before tbtirn of premium benefit is earned. Accordingte net cash flows from these products
generally result in the accumulation of amountthmearly years of a policy (reflected in our eagsi as reserve increases) which will be paid
out as benefits in later policy years (reflectedum earnings as reserve decreases which offse¢tloeding of benefit payments). As the
policies age, the benefit ratio will typically ir@se, but the increase in benefits will be paytiafiiset by investment income earned on the
accumulated assets. The benefit ratio will fluatud@pending on the claim experience during the.year

Insurance margins (insurance policy income lessraree policy benefits) on supplemental health petgiwere $23.4 million and $2¢€
million in the first quarters of 2015 and 2014 spectively. The interest-adjusted benefit ratidloa supplemental health business was 57.6
percent and 53.0 percent in the first quarters0db2and 2014 , respectively. In the first quarfe2@l5, the insurance margin on these prod
was reduced by approximately $3 million due touh&vorable development of prior period incurreairdl estimates. After adjusting for this
item, the interest-adjusted benefit ratio was Feetent in the first quarter of 2015 , reflectirgager persistency on returnjofemium policies
approaching maturity. When persistency is highetHese policies, the increase in insurance ligdsliis elevated to fund potential return-of-
premium benefits. We currently expect that the beraio on these products will remain elevatedtia second quarter of 2015 and that the
year intere«-adjusted benefit ratio will be in the 54 perceaarge in 2015.

Amounts added to policyholder account balances - cost of interest credited to policyholders were $3.7 million and $3.4 million in the
first quarters of 2015 and 2014 , respectively.

Amounts added to policyholder account balance$iXed index products represent a guaranteed minimaimof return and a higher
potential return that is based on a percentage'giduicipation rate") of the amount of increaselia value of a particular index, such as the
S&P 500 Index, over a specified period. Such an®inaiude our cost to fund the annual index credits of policies that are canceled prior to
their anniversary date (classifiedamst of optionsto fund index credits, net of forfeitures). Market value changes in the underlying indices
during a specified period of time are classifiearasket value changes credited to policyholders . Such market value changes are generally
offset by thenet investment income related to fixed index products discussed above.

Amortization related to operations includes amortization of insurance acquisition sostsurance acquisition costs are generally
amortized in relation to actual and expected premrievenue, and amortization is only adjusted ifezted premium revenue changes or if we
determine the balance of these costs is not reableefrom future profits. Such amounts were gehecansistent with the related premium
revenue. A revision to our current assumptionsaoesult in increases or decreases to amortizatipense in future periods.

I nterest expense on investment borrowings represents interest expense on collateralized Wworgs as further described in the note to
consolidated financial statements entitled "InvesihBorrowings".

Other operating costs and expenses were $46.1 million and $45.2 million in the firstayters of 2015 and 2014 , respectively. Other
operating costs and expenses include commissiocensrpof $17.7 million and $16.2 million in the fiquarters of 2015 and 2014 ,
respectively. The increase in commission expenserisistent with the growth in the supplementalthdzlock. Excluding commission
expenses, expenses were essentially the samefirstrguarters of 2015 and 2014 .

Net realized investment gains (losses) fluctuate each period. During the first three menih2015 , we recognized net realized
investment losses of $1.4 million from the salemwéstments; the increase in fair value of embdditgivatives related to a modified
coinsurance agreement of $1.4 million; and $.2iomlbf writedowns of investments for other than pemary declines in fair value recognized
through net income. During the first three month2@il4 , we recognized $31.4 million of net gairani the sales of investments (primarily
fixed maturities) and $1.9 million of writedownsiafrestments for other than temporary declinesinvalue recognized through net income.

Amortization related to net realized investment gainsis the increase or decrease in the amortizationsofrance acquisition costs whi
results from realized investment gains or lossdseiive sell securities which back our interestisigadife and annuity products at a gain
(loss) and reinvest the proceeds at a differend Y@ when we have the intent to sell the impaireagstments before an anticipated recovel
value occurs), we increase (reduce) the amortizatio
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insurance acquisition costs in order to reflectadhange in estimated gross profits due to the d#sses) realized and the resulting effect on
estimated future yields. Sales of fixed maturityeistments resulted in an increase in the amoizatf insurance acquisition costs of $.4
million in the first three months of 2014 .

I nsurance policy benefits - fair value changesin embedded derivative liabilities represents fair value changes due to fluctuatiorise
interest rates used to discount embedded derividiviities related to our fixed index annuities.

Amortization related to fair value changesin embedded derivative liabilitiesis the increase or decrease in the amortizationsofrance
acquisition costs which results from changes iarest rates used to discount embedded derivatibdities related to our fixed index annuiti

Colonial Penn (dollarsin millions)

Three months ended

March 31,
2015 2014
Premium collections:
Life $ 644 $ 60.1
Supplemental health T .9
Total collections $ 65.1 $ 61.C
Average liabilities for insurance products:
SPIAs - mortality based $ 76z $ 69.4
Health:
Medicare supplement 8.5 8.€
Other health 4.t 4.t
Life:
Interest sensitive 16.€ 17.1
Non-interest sensitive 661.t 644.5
Total average liabilities for insurance products, of reinsurance
ceded $ 767.2 % 744.1
Revenues:
Insurance policy income $ 64.2 $ 60.t
Net investment income on general account investedts 10.7 10.7
Fee revenue and other income .3 2
Total revenues 75.5 71.2
Expenses:
Insurance policy benefits 48.2 44.F
Amounts added to annuity and interest-sensitiwegdioduct account
balances 3 2
Amortization related to operations 3.€ 4.C
Other operating costs and expenses 29.C 28.¢
Total benefits and expenses 81.2 77.€
Income (loss) before net realized investment gaintsincome taxes (5.9 (6.2
Net realized investment gains A 2
Income (loss) before income taxes $ (58 $ (6.0

66




CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES

This segment's results are significantly impactethie accounting standard related to deferred attipri costs. We are not able to defer
most of Colonial Penn's direct response advertisogjs although such costs generate predictatde aatl future in-force profits. We plan to
continue to invest in this segment's businessydinf the development of new products and marKéts.amount of our investment in new
business during a particular period will have aigant impact on this segment's results. Basedwrcurrent advertising plan, we expect this
segment to report slightly positive earnings (befoet realized investment gains (losses) and indaxes) in 2015.

Total premium collections were $65.1 million in the first quarter of 2015p, 6.7 percent from 2014 . The increase was driven b
increased sales and steady persistency. See "Pne@uollections” for further analysis of Colonial Pénpremium collections.

Average liabilities for insurance products, net of reinsurance ceded have increased as a result of growth in the caadagt benefit and
simplified issue life insurance block in this segrme

I nsurance policy incomeis comprised of premiums earned on policies whicvigde mortality or morbidity coverage and fees atfuer
charges assessed on other policies. The increaselinincome reflects the growth in the block @fdgd benefit and simplified issue life
insurance business.

Net investment income on general account invested assets was $10.7 million in the first quarter of 2015 gewvith the first quarter of
2014 . The increase in invested assets as a méghk growth of this segment was offset by lowietds reflecting the current low interest rate
environment.

Insurance policy benefits fluctuated as a result of the growth in this segnaex slightly less favorable experience in the ltifock.

Amortization related to operations includes amortization of insurance acquisition sostsurance acquisition costs in the Colonial Penr
segment are amortized in relation to actual aneebga premium revenue, and amortization is onlystdfl if expected premium revenue
changes or if we determine the balance of thests t®aot recoverable from future profits. Such ante were generally consistent with the
related premium revenue and gross profits for fuiods and the assumptions we made when we estadllthe present value of future pro
A revision to our current assumptions could resuibcreases or decreases to amortization experfsgure periods.

Other operating costs and expensesin our Colonial Penn segment fluctuate primarily do changes in the marketing expenses incurre
to generate new business. Such expenses wereiahgéiné same in the first quarters of 2015 an@l20Although marketing expenses
increased by approximately $2 million, we havelsligshifted our mix of marketing activities whicasulted in a modest increase in the
deferral of acquisition costs. While the effectigsa of our sales and marketing expenditures hapeirad, we continue to face increased
competition from other insurance companies who distibute products through direct marketing. didigion, the demand and cost of
television advertising appropriate for Colonial R'srcampaigns has fluctuated widely in certaingeiri In some periods increased advertising
costs have resulted in decisions to lower our drspending. These factors may reoccur in thedutur

Net realized investment gains fluctuated each period. During the first three rhertf 2015 , we recognized $.1 million of net gdnasn
the sales of investments (primarily fixed matusjieDuring the first three months of 201#e recognized $.2 million of net gains from tlades
of investments (primarily fixed maturities).
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Corporate Operations (dollarsin millions)

Three months ended

March 31,
2015 2014
Corporate operations:
Interest expense on corporate debt $ (10.5) $ (11.7)
Net investment income (loss):
General investment portfolio 1.8 1.8
Other special-purpose portfolios:
CoLl 2.C 1.C
Investments held in a rabbi trust 3 A
Investments in certain hedge funds — 1.1
Other trading account activities 2.€ 3.C
Fee revenue and other income 1.9 14
Other operating costs and expenses (9.9 (14.9
Loss before net realized investment gains (lossegiity in
earnings of certain non-strategic investments amndiegs
attributable to norcontrolling interests, net revenue purst
to transition and support services agreements dioss
extinguishment or modification of debt and incormeets (11.9 (17.0)
Net realized investment gains (losses) 1.7 (9.9
Equity in earnings of certain non-strategic investis and
earnings attributable to VIEs 7.8 (3.3
Transition expenses (4.5) —
Net revenue pursuant to transition and supporicesv
agreements .9 —
Loss before income taxes $ (5.9 $ (30.9

I nterest expense on corporate debt has been primarily impacted by the repaymentsefSinior Secured Credit Agreement. Our averag
corporate debt outstanding was $796.9 million a869$ million in the first three months of 2015 &@i4 , respectively. The average interes
rate on our debt was 4.5 percent and 4.4 perceaheifirst three months of 2015 and 2014 , respelsti

Net investment income on general investment portfolio fluctuates based on the amount and type of invesgselts in the corporate
operations segment.

Net investment income on other special-purpose portfolios includes the income (loss) from: (i) investmemtisited to deferred
compensation plans held in a rabbi trust (whiabffiset by amounts included other operating costs and expenses as the investment results
allocated to participants' account balances)tréiling account activities; (iii) income (loss) finaCompany-owned life insurance ("COLI")
equal to the difference between the return on thresstments (representing the change in valubetinderlying investments) and our overall
portfolio yield; and (iv) other investments incladicertain hedge funds and other alternative gfiede COLI is utilized as an investment
vehicle to fund Bankers Life's agent deferred camspéon plan. For segment reporting, the Bank&esdegment is allocated a return on thes
investments equivalent to the yield on the Compswyerall portfolio, with any difference in the aat COLI return allocated to the Corporate
operations segment. We recognized a death benefigf cash surrender value, of $1.7 million relatethe COLI in the first three months of
2014 . The corporate segment sold all of its inmestts in hedge funds in the fourth quarter of 2014.
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Feerevenue and other income includes the fees our whollywned investment advisor earns for managing péosgalf commercial ban
loans for investment trusts. These trusts are digiaded as VIEs in our consolidated financial staats, but the fees are reflected as revenue
and the fee expense is reflected in the earninigbwtble to norcontrolling interests. This fee revenue fluctuatessistent with the size of tl
loan portfolios.

Other operating costs and expenses include general corporate expenses, net of amathiatged to subsidiaries for services provided by
the corporate operations. These amounts fluctisaserasult of expenses such as consulting and deged which often vary from period to
period. Such amounts in the first three monthsdf42included higher expenses of $3 million primarélated to accrual adjustments for
incentive compensation.

Net realized investment gains (losses) often fluctuate each period. During the first thneenths of 2015 , net realized investment gains i
this segment included $1.7 million of net gaingrirthe sales of investments (including $4.6 milladrgains recognized by the VIEs and $2.9
million of net losses on other investment salesiimy the first three months of 2014ve recognized $1.9 million of net losses fromghies o
investments (of which $2.0 million were net losse=ognized by VIEs) and $8.0 million of writedowsfinvestments (none of which were
recognized by VIES) due to other-than-temporanyides in value.

Equity in earnings of certain non-strategic investments and earnings attributable to non-controlling interests include the earnings
attributable to non-controlling interests in cemt®ilEs that we are required to consolidate andagegirivate companies that were acquired in
the commutation of an investment made by our Pesthex, net of affiliated amounts. This amount idetlian $11.3 million gain in the first
quarter of 2015 on the dissolution of a VIE. Suam@ngs are not indicative and are unrelated taChmpany's underlying fundamentals.

Transition expensesinclude one-time expenses associated with our celngmsive agreement with Cognizant for our appbeati
development, maintenance and testing functionsatisas select information technology infrastructaperations. We expect to incur
approximately $9 million in one-time costs relatedhis agreement. Transition expenses in thedusirter of 2015 were $4.5 million. We
expect to incur an additional $4.5 million of trdimn costs in the second quarter of 2015.

Net revenue pursuant to transition and support services agreements represents the difference between the fees weveetreim Wilton
Reassurance Company and the overhead costs in¢anpeolvide such services under the agreement®gqubat to the sale of CLIC.
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Amountsrelated to CLIC prior to being sold (dollarsin millions)

Three months ended

March 31,
2014
Premium collections:
Annuities $
Life 36.2
Total collections $ 36.2
Average liabilities for insurance products:
Fixed index annuities $ .8
Fixed interest annuities 143.¢
SPIAs and supplemental contracts:
Mortality based 37.7
Deposit based 96.7
Health:
Supplemental health 136.:
Medicare supplement 1.6
Other health 6.8
Life:
Interest sensitive 2,253.¢
Non-interest sensitive 421.2
Total average liabilities for insurance produces, of reinsurance
ceded $ 3,099.:
Revenues:
Insurance policy income $ 53.t
Net investment income:
General account invested assets 51.C
Fixed index products (:2)
Total revenues 104.¢
Expenses:
Insurance policy benefits 61.7
Amounts added to policyholder account balances:
Cost of interest credited to policyholders 21.€
Cost of options to fund index credits, net of farfees 4
Market value changes credited to policyholders (.1)
Amortization related to operations 2.C
Interest expense on investment borrowings 4.7
Other operating costs and expenses 5.8
Total benefits and expenses 96.1
Income before net realized investment gains, loassate of CLIC and income
taxes 8.3
Net realized investment gains 2.1
Earnings of CLIC prior to being sold 10.4
Loss on sale of CLIC (278.6)
Loss before income taxes $ (268.9

The information summarized above represents thégparearnings related to the operations of CLI@mpio being sold (which occurred
on July 1, 2014) as well as the loss on the sa@Ld€. Operating expenses exclude overhead expbasés expected to continue after the sale
of CLIC.
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EBIT from Business Segments Summarized by In-Forcend New Business

Management believes that an analysis of EBIT sépéitaetween in-force and new business providesased clarity around the value
drivers of our business, particularly since the mamsiness results are significantly impacted byr#te of sales, mix of business and the
distribution channel through which new sales arden&BIT from new business includes pre-tax reveraune expenses associated with new
sales of our insurance products during the firsirgdter the sale is completed. EBIT from in-fobeesiness includes all pre-tax revenues and
expenses associated with sales of insurance pthattwere completed more than one year beforerttief the reporting period. The
allocation of certain revenues and expenses betwewrand in-force business is based on estimatdgshwve believe are reasonable.

The following summarizes our earnings, separatéaden in-force and new business on a consolidadsis land for each of our
operating segments for the three months ended MarcR015 and 2014 :

Business segments - total (dollarsin millions)

Three months ended

March 31,
2015 2014
EBIT from In-Force Business
Revenues:
Insurance policy income $ 549.¢ $ 541.€
Net investment income and other 301. 302.¢
Total revenues 851.2 844.(
Benefits and expenses:
Insurance policy benefits 534.¢ 532.¢
Amortization 65.C 61.€
Other expenses 87.1 82.¢
Total benefits and expenses 686.% 677.
EBIT from In-Force Business $ 1647 $ 166.€
EBIT from New Business
Revenues:
Insurance policy income $ 86.7 $ 90.¢
Net investment income and other 8.4 7.4
Total revenues 95.1 98.2
Benefits and expenses:
Insurance policy benefits 54.7 58.¢€
Amortization 5.k 6.C
Other expenses 94.¢ 90.2
Total benefits and expenses 155.( 155.%
EBIT from New Business $ 599 $ (57.5)
EBIT from In-Force and New Business
Revenues:
Insurance policy income $ 636.f $ 632.
Net investment income and other 309.¢ 3009.¢
Total revenues 946.: 942.2
Benefits and expenses:
Insurance policy benefits 589.1 591.t
Amortization 70.t 68.t
Other expenses 181.¢ 173.1

Total benefits and expenses 841.t 833.]




EBIT from In-Force and New Busine $ 1048 $ 109.1
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Bankers Life (dollarsin millions)

Three months ended

March 31,
2015 2014
EBIT from In-Force Business
Revenues:
Insurance policy income $ 357.¢  $ 354.2
Net investment income and other 224.4 222.C
Total revenues 582.% 576.%
Benefits and expenses:
Insurance policy benefits 365.¢ 370.1
Amortization 47.t 42.F
Other expenses 46.€ 41.5
Total benefits and expenses 460.( 454.1
EBIT from In-Force Business $ 122 $ 122.¢
EBIT from New Business
Revenues:
Insurance policy income $ b4¢ % 62.1
Net investment income and other 8.4 7.4
Total revenues 63.2 69.5
Benefits and expenses:
Insurance policy benefits 39.4 44.¢
Amortization 4.1 5.7
Other expenses 59.¢ 57.1
Total benefits and expenses 103.: 107.7
EBIT from New Business $ (40.7) $ (38.9)
EBIT from In-Force and New Business
Revenues:
Insurance policy income $ 4125  $ 416.3
Net investment income and other 232.¢ 229.7
Total revenues 645.t 646.(
Benefits and expenses:
Insurance policy benefits 405.: 415.(
Amortization 51.€ 48.2
Other expenses 106.< 98.¢
Total benefits and expenses 563.: 561.¢
EBIT from In-Force and New Busine $ 82z % 84.2
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Washington National (dollarsin millions)

Three months ended

March 31,
2015 2014
EBIT from In-Force Business
Revenues:
Insurance policy income $ 140.C $ 138.1
Net investment income and other 66.C 69.2
Total revenues 206.( 207.%
Benefits and expenses:
Insurance policy benefits 127.C 124.F
Amortization 14.1 15.2
Other expenses 33.1 33.7
Total benefits and expenses 174.2 173.¢
EBIT from In-Force Business $ 31 % 33.¢
EBIT from New Business
Revenues:
Insurance policy income $ 195 % 17.5
Net investment income and other — —
Total revenues 19.t 17.t
Benefits and expenses:
Insurance policy benefits 8.2 7.3
Amortization 1.2 11
Other expenses 13.4 11.€
Total benefits and expenses 22.¢ 20.2
EBIT from New Business $ B3 % (2.9)
EBIT from In-Force and New Business
Revenues:
Insurance policy income $ 159.8 $ 155.¢
Net investment income and other 66.C 69.2
Total revenues 225k 224.¢
Benefits and expenses:
Insurance policy benefits 135.2 131.¢
Amortization 15.2 16.3
Other expenses 46.5 45.¢
Total benefits and expenses 197.C 193.7
EBIT from In-Force and New Busine $ 285§ 311
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Colonial Penn (dollarsin millions)

Three months ended

March 31,
2015 2014
EBIT from In-Force Business
Revenues:
Insurance policy income $ 51¢ $ 49.2
Net investment income and other 11.C 10.€
Total revenues 62.€ 60.2
Benefits and expenses:
Insurance policy benefits 41.F 38.8
Amortization 3.4 3.¢
Other expenses 7.4 7.7
Total benefits and expenses 52.2 49.¢
EBIT from In-Force Business $ 10.6 $ 10.2
EBIT from New Business
Revenues:
Insurance policy income $ 124  $ 11.2
Net investment income and other — —
Total revenues 12.4 11.2
Benefits and expenses:
Insurance policy benefits 7.1 6.4
Amortization 2 A
Other expenses 21.¢€ 21.2
Total benefits and expenses 28.¢ 27.70
EBIT from New Business $ (16.5) $ (16.5)
EBIT from In-Force and New Business
Revenues:
Insurance policy income $ 64.2 $ 60.5
Net investment income and other 11.C 10.€
Total revenues 752 71.4
Benefits and expenses:
Insurance policy benefits 48.€ 447
Amortization 3.€ 4.C
Other expenses 29.C 28.¢
Total benefits and expenses 81.2 77.€
EBIT from In-Force and New Busine $ 59 % (6.2

The above analysis of EBIT, separated betweenricefand new business, illustrates how our segnagatsnpacted by the rate of sales,
mix of business and distribution channel througlicivimew sales are made. In addition, when the itsfaem new business are separated, the
value drivers of our in-force business are moreasgt.

TheEBIT from in-force and new business in the Bankerd.ife segment(as summarized on page 73) did not fluctuate siganifly in
the first quarters of 2015 and 2014, consisterth thie explanations in the segment's results ofatjoer section.
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TheEBIT from in-force business in the Washington Natimal segment(as summarized on page 74) was lower in the 20ti6¢gpdue
to the unfavorable reserve developments in thelsopmtal health block related to claims incurregriior periods.

TheEBIT from in-force business in the Colonial Penn sgment(as summarized on page 75) in the 2015 periodatsfigrowth in the
size of the block offset by slightly less favorablgerience in the life block. THEBIT from new business in the Colonial Penn segmeint
the 2015 period reflects a modest increase in éfierchl of acquisition costs due to a slight stuftleferrable marketing activities. The vast
majority of the costs to generate new busineskisnsegment are not deferrable and EBIT will flateubased on management's decisions on
how much marketing costs to incur in each period.

PREMIUM COLLECTIONS

In accordance with GAAP, insurance policy incomeum consolidated statement of operations consfgtsemiums earned for
traditional insurance policies that have life cogéncies or morbidity features. For annuity andrgst-sensitive life contracts, premiums
collected are not reported as revenues, but assidefo insurance liabilities. We recognize revesitor these products over time in the form o
investment income and surrender or other charges.

Our insurance segments sell products through migeary distribution channels - career agents Ramkers Life segment), direct
marketing (our Colonial Penn segment) and indepsimgi®ducers (our Washington National segment)r caweer agency force in the Bankers
Life segment sells primarily Medicare supplemerd bomg-term care insurance policies, life insuraaocd annuities. These agents visit the
customer's home, which permits one-on-one contdhtpetential policyholders and promotes strongspaal relationships with existing
policyholders. Our direct marketing distributiomaminel in the Colonial Penn segment is engagedapitinin the sale of graded benefit life a
simplified issue life insurance policies which ar#d directly to the policyholder. Our Washingtdational segment sells primarily
supplemental health and life insurance. Theseymtsdare marketed through PMA, a whabymned subsidiary that specializes in marketing
distributing health products, and through indepandearketing organizations and insurance agenicielsiding worksite marketing.

Agents, insurance brokers and marketing companiesmarket our products and prospective purchagersrgproducts use the financ
strength ratings of our insurance subsidiariesd@mportant factor in determining whether to mariepurchase. Ratings have the most im
on our sales of supplemental health and life prtsitecconsumers at the worksite. The current firsrstrength ratings of our primary
insurance subsidiaries from A.M. Best, S&P, FitctiRgs ("Fitch") and Moody's are "B++", "BBB+", "HB and "Baa2", respectively. For a
description of these ratings and additional infaioraon our ratings, see "Financial Strength Ratiofour Insurance Subsidiaries".

We set premium rates on our health insurance pglicased on facts and circumstances known amntigevie issue the policies using
assumptions about numerous variables, includingtigarial probability of a policyholder incurrilagclaim, the probable size of the claim,
the interest rate earned on our investment of prersi We also consider historical claims informatiodustry statistics, the rates of our
competitors and other factors. If our actual ckBwperience is less favorable than we anticipatedwe are unable to raise our premium ri
our financial results may be adversely affectece §&nerally cannot raise our health insurance pr@asiin any state until we obtain the
approval of the state insurance regulator. Weekethe adequacy of our premium rates regularlyféedor rate increases on our products
when we believe such rates are too low. It idyilteat we will not be able to obtain approval &frequested premium rate increases. If such
requests are denied in one or more states, oumegrne may decrease. If such requests are appringedased premium rates may reduce the
volume of our new sales and may cause existingyludiders to lapse their policies. If the healtlpelicyholders allow their policies to lapse,
this would reduce our premium income and profifabih the future.
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Total premium collections by segment were as faflow

Bankers Life (dollarsin millions)

Three months ended

March 31,
2015 2014
Premiums collected by product:
Annuities:
Fixed index (first-year) $ 150.z $ 1472
Other fixed interest (first-year) 20.C 41.4
Other fixed interest (renewal) iz 1.8
Subtotal - other fixed interest annuities 21.t 43.2
Total annuities 171.5 190.t
Health:
Medicare supplement (first-year) 19.¢ 21.2
Medicare supplement (renewal) 160.¢ 158.2
Subtotal - Medicare supplement 180.: 179.¢
Long-term care (first-year) 4.C 4.4
Long-term care (renewal) 114.1 119.c
Subtotal - long-term care 118.1 123.7
PDP — 6.8
Supplemental health (first-year) 1kt 2.1
Supplemental health (renewal) 2.6 iz
Subtotal — supplemental health 4.4 3.€
Other health (first-year) — 2
Other health (renewal) 1.8 1.8
Subtotal - other health 1.8 2.C
Total health 304.¢ 315t
Life insurance:
First-year 35.C 38.2
Renewal 72.¢ 55.¢
Total life insurance 107.¢ 94.(
Collections on insurance products:
Total first-year premium collections on insuranceducts 230.1 254.¢
Total renewal premium collections on insurance pobsl 354.1 345.2
Total collections on insurance products $ 584z $ 600.(

Annuitiesin this segment include fixed index and other fixagrest annuities sold to the senior market. Atyreollections in this
segment decreased 9.9 percent, to $171.7 milliothe first quarter of 2015 , as compared to #mes period in 2014 . Premium collections
from Bankers Life's other fixed interest annuitpgucts have decreased in recent periods as lovmmawey rates negatively impacted our sale
and the overall sales in the fixed rate annuitykegar

Health products include Medicare supplement, long-terne,cADP contracts and other insurance productspfafits on health policies
depend on the overall level of sales, the lengttineé the business remains inforce, investmentgiatlaims experience and expense
management.
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Collected premiums on Medicare supplement policidke Bankers Life segment were up slightly in fingt quarter of 2015, as
compared to the same period in 2014 . Such amoastmpacted by a reduction in sales in the firstrepr of 2015. Such sales reduction was
somewhat offset by sales of third party Medicare@udage and PDP products which are not includesliected premiums but provided fee
income to the segment.

Premiums collected on Bankers Life's long-term ganlicies decreased 4.5 percent, to $118.1 milliorthe first quarter of 2015 , as
compared to the same period in 2014 , reflectieg tim-off of this business and a continuing shifthie mix of new business to shorter duratiot
long-term care sales, which have lower premiumsppécy.

The premiums collected on PDP business in thediratter of 2014 represent adjustments to premamsuch business related to
periods prior to the termination of a quota-shaiagurance agreement in 2013.

Life products in this segment include traditional artdriest-sensitive life products. Life premiums cctiégl in this segment increased 15

percent, to $107.9 million , in the first quartér26015 , as compared to the same period in 201dctefg higher sales in this segment in recent
years and higher persisten
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Washington National (dollarsin millions)

Three months ended

March 31,
2015 2014
Premiums collected by product:
Health:
Medicare supplement (renewal) $ 182 $ 21.1
Supplemental health (first-year) 18.2 16.7
Supplemental health (renewal) 114t 109.2
Subtotal — supplemental health 132.% 125.¢
Other health (renewal) 15 .6
Total health 151 147.€
Life insurance:
First-year 1.C 11
Renewal 5.9 5.4
Total life insurance 6.S 6.5
Annuities:
Fixed index (first-year) — A
Fixed index (renewal) 3 A4
Subtotal - fixed index annuities 3 .5
Other fixed interest (renewal) 1 A
Total annuities 4 .6
Collections on insurance products:
Total first-year premium collections on insuranceducts 19.2 17.€
Total renewal premium collections on insurance potsl 139.t 136.¢
Total collections on insurance products $ 158.7 $ 154.5

Health products in the Washington National segment incMeelicare supplement, supplemental health and atlsarance products.
Our profits on health policies depend on the oVéeakl of sales, the length of time the businesaains inforce, investment yields, claim
experience and expense management.

Collected premiums on Medicare supplement policidhe Washington National segment decreased Iekperto $18.2 million , in the
first quarter of 2015 , as compared to the samiegén 2014 due to the run-off of this block of mess. We discontinued new sales of
Medicare supplement policies in this segment infoleth quarter of 2012.

Premiums collected on supplemental health prodirmattuding specified disease, accident and hospitE@mnity insurance products)
increased 5.4 percent, to $132.7 million , in thet fluarter of 2015 , as compared to the samegani 2014 . Such increase is due to higher
new sales in recent periods and steady persistency.

Overall, excluding premiums from the Washingtoniblzl Medicare supplement and annuity blocks wihihin run-off, collected
premiums were up 5.3 percent in the first quart20d5 , as compared to the same period in 20t#emby strong sales and persistency.

Life products in the Washington National segment amagmily traditional life products. Life premiums texdted were up slightly in the
first quarter of 2015 , as compared to the samegén 2014 .

Annuitiesin this segment include fixed index and other fixagrest annuities. We are no longer actively ping sales of annuity
products in this segment.
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Colonial Penn (dollarsin millions)

Three months ended

March 31,
2015 2014
Premiums collected by product:
Life insurance:
First-year $ 126 $ 11.2
Renewal 51.¢ 48.¢
Total life insurance 64.4 60.1
Health (all renewal):
Medicare supplement 7 .8
Other health — a
Total health T .9
Collections on insurance products:
Total first-year premium collections on insuranceducts 12.€ 11.2
Total renewal premium collections on insurance potsl 52.t 49.7
Total collections on insurance products $ 65.1 $ 61.C

Life products in this segment are sold primarily togbeior market. Life premiums collected in this segirincreased 7.2 percent, to
$64.4 million , in the first quarter of 2015 , asmpared to the same period in 2014 . Graded bédifeffiroducts sold through our direct
response marketing channel accounted for $63.%om#ind $59.5 million of our total collected premisi in the first quarters of 2015 and
2014 , respectively. Premiums collected refleairsirsales in the first quarter of 2015 due to th&tive impact from marketing and telesales
productivity initiatives, increased lead generatiovestments and recovery from a weak first quat&014.

Health products include Medicare supplement and otheramsae products. Our profits on health policies delpan the overall level of

sales, the length of time the business remainsdafanvestment yields, claims experience and espemanagement. Premiums collected on
these products have decreased as we do not cyrneaitket these products through this segment.
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LIQUIDITY AND CAPITAL RESOURCES

Our capital structure as of March 31, 2015 and bexsr 31, 2014 was as follows (dollars in millions):

March 31, December 31,
2015 2014
Total capital:

Corporate notes payable $ 7748 $ 794.¢

Shareholders’ equity:
Common stock 2.C 2.C
Additional paid-in capital 3,648.. 3,732.:
Accumulated other comprehensive income 934.C 825.:
Retained earnings 169.: 128.t
Total shareholders’ equity 4,753.¢ 4,688..
Total capital $ 5528.c $ 5,482.¢

The following table summarizes certain financidglasas of and for the three months ended Marct2315 and as of and for the year
ended December 31, 2014 :

March 31, December 31,
2015 2014
Book value per common share $ 23.9¢ % 23.0¢
Book value per common share, excluding accumulatieer comprehensive income (a) 19.2¢ 19.0C
Ratio of earnings to fixed charges 2.44X 1.62X
Debt to total capital ratios:
Corporate debt to total capital 14.(% 14.5%
Corporate debt to total capital, excluding accutmaather comprehensive income (a) 16.% 17.1%

(8) This non-GAAP measure differs from the coroesping GAAP measure presented immediately abowsuse accumulated other
comprehensive income has been excluded from the \aflcapital used to determine this measure. Bemant believes this non-
GAAP measure is useful because it removes theiltgldihat arises from changes in accumulated otteenprehensive income. Such
volatility is often caused by changes in the estimdair value of our investment portfolio resutifrom changes in general market
interest rates rather than the business decisiade iy management. However, this measure doaspiate the corresponding GAAP
measure.

Liquidity for Insurance Operations

Our insurance companies generally receive adegaateflows from premium collections and investnipobme to meet their
obligations. Life insurance, long-term care insiw@and annuity liabilities are generally long-temmature. Life and annuity policyholders
may, however, withdraw funds or surrender theiigies, subject to any applicable penalty provisjahere are generally no withdrawal or
surrender benefits for long-term care insurance agtively manage the relationship between thetiduraf our invested assets and the
estimated duration of benefit payments arising foamtract liabilities.

Two of the Company's insurance subsidiaries (WagbmNational and Bankers Life) are members ofRH&B. As members of the
FHLB, Washington National and Bankers Life haveabdity to borrow on a collateralized basis frome tFHLB. Washington National and
Bankers Life are required to hold certain minimummoants of FHLB common stock as a condition of mersiig in the FHLB, and additional
amounts based on the amount of the borrowingsMakth 31, 2015 , the carrying value of the FHLB coom stock was $73.5 million . As of
March 31, 2015 , collateralized borrowings from E#¢LB totaled $1.5 billion and the proceeds weredu® purchase fixed maturity
securities. The borrowings are classified as
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investment borrowings in the accompanying constéididalance sheet. The borrowings are collatem@li®y investments with an estimated
value of $1.8 billion at March 31, 2015 , which amaintained in custodial accounts for the benédfihe FHLB.

The following summarizes the terms of the borrowifrgm the FHLB by Washington National and BanKefs (dollars in millions):

Amount Maturity Interest rate at
borrowed date March 31, 2015
$ 50.C October 2015 Variable rate — 0.525%
100.( June 2016 Variable rate — 0.614%
75.C June 2016 Variable rate — 0.433%
100.( October 2016 Variable rate — 0.436%
50.C November 2016 Variable rate — 0.535%
50.C November 2016 Variable rate — 0.643%
57.7 June 2017 Variable rate — 0.603%
50.C August 2017 Variable rate — 0.458%
75.C August 2017 Variable rate — 0.412%
100.( October 2017 Variable rate — 0.683%
50.C November 2017 Variable rate — 0.771%
50.C January 2018 Variable rate — 0.602%
50.C January 2018 Variable rate — 0.597%
50.C February 2018 Variable rate — 0.566%
50.C February 2018 Variable rate — 0.348%
22.C February 2018 Variable rate — 0.592%
100.( May 2018 Variable rate — 0.628%
50.C July 2018 Variable rate — 0.726%
50.C August 2018 Variable rate — 0.378%
50.C January 2019 Variable rate — 0.674%
50.C February 2019 Variable rate — 0.348%
100.( March 2019 Variable rate — 0.657%
21.¢ July 2019 Variable rate — 0.663%
21.¢ June 2020 Fixed rate — 1.960%
28.2 August 2021 Fixed rate — 2.550%
26.€ March 2023 Fixed rate — 2.160%
20.t June 2025 Fixed rate — 2.940%
$ 1,498.¢

State laws generally give state insurance reguylatgencies broad authority to protect policyholdertheir jurisdictions. Regulators
have used this authority in the past to restrietahility of our insurance subsidiaries to pay diydends or other amounts without prior
approval. We cannot be assured that the regulaitinsot seek to assert greater supervision androbover our insurance subsidiaries'
businesses and financial affairs.

Our estimated consolidated statutory RBC ratio2# gercent at March 31, 2015, reflects estimatetsalidated statutory operating
earnings of $78.8 million and dividends to the ddcompany of $75.5 million during the first thnemnths of 2015. Statutory earnings will
often fluctuate on a quarterly basis due to thdiegipon of statutory accounting principles. Wereuntly expect our consolidated RBC ratio to
be in the 425 percent range at December 31, 2015.
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Financial Strength Ratings of our Insurance Subsidiaries

Financial strength ratings provided by A.M. BestPS Fitch and Moody's are the rating agency's apigiof the ability of our insurance
subsidiaries to pay policyholder claims and oblmyz when due.

On August 14, 2014, A.M. Best affirmed the finahsi@ength ratings of "B++" of our primary insuransubsidiaries and revised the
outlook for these ratings to positive from stalBlé'positive” designation indicates a company'sfiicial/market trends are favorable, relative tc
its current rating level and, if continued, the gamy has a good possibility of having its ratingngged. The "B++" rating is assigned to
companies that have a good ability, in A.M. Besgimion, to meet their ongoing obligations to pghiolders. A.M. Best ratings for the
industry currently range from "A++ (Superior)" t6 {In Liquidation)" and some companies are notdat&n "A++" rating indicates a superior
ability to meet ongoing obligations to policyholderA.M. Best has sixteen possible ratings. Theeefour ratings above the "B++" rating of
our primary insurance subsidiaries and elevengatihat are below that rating.

On July 2, 2014, S&P upgraded the financial stiemgtings of our primary insurance subsidiarie®8BB+" from "BBB" and the
outlook for these ratings is stable. S&P finansiaéngth ratings range from "AAA" to "R" and sonmrpanies are not rated. An insurer rated
"BBB" or higher is regarded as having financiallgé@y characteristics that outweigh any vulneraigiti, and is highly likely to have the ability
to meet financial commitments. An insurer rated BBBin S&P's opinion, has good financial securibatacteristics, but is more likely to be
affected by adverse business conditions than gieehirated insurers. Pluses and minuses shoveldtéve standing within a category. S&P
has twenty-one possible ratings. There are seatérgs above the "BBB+" rating of our primary in@nce subsidiaries and thirteen ratings tha
are below that rating.

On May 5, 2014, Fitch affirmed the financial strémgatings of "BBB" of our primary insurance subaries and revised the outlook for
these ratings to positive from stable. A "BBB" naj in Fitch's opinion, indicates that there isrently a low expectation of ceased or
interrupted payments. The capacity to meet politgdroand contract obligations on a timely basisossidered adequate, but adverse change
in circumstances and economic conditions are nikedy/Ito impact this capacity. Fitch ratings foetimdustry range from "AAA Exceptionally
Strong" to "C Distressed" and some companies areated. Pluses and minuses show the relative istgamdthin a category. Fitch has ninete
possible ratings. There are eight ratings abovéBB8" rating of our primary insurance subsidiargesl ten ratings that are below that rating.

On March 27, 2014, Moody's upgraded the finandraingth ratings of our primary insurance subsidgtd "Baa2" from "Baa3" and the
outlook for these ratings is positive. A "positiv@&signation indicates a higher likelihood of angichange over the medium term. Moody’s
financial strength ratings range from "Aaa" to "Cl'hese ratings may be supplemented with numbé&rs2, or "3" to show relative standing
within a category. In Moody's view, an insureredhtBaa" offers adequate financial security, howgeeertain protective elements may be
lacking or may be characteristically unreliable oamy great length of time. Moody's has twenty-passible ratings. There are eight ratings
above the "Baa2" rating of our primary insurandessdiaries and twelve ratings that are below thiaga

Rating agencies have increased the frequency ape $f their credit reviews and requested additioriarmation from the companies
that they rate, including us. They may also adjystard the capital and other requirements emplayéde rating agency models for
maintenance of certain ratings levels. We canredipt what actions rating agencies may take, atwlbtions we may take in
response. Accordingly, downgrades and outlooksiens related to us or the life insurance industay occur in the future at any time and
without notice by any rating agency. These contatéase policy surrenders and withdrawals, adweestdct relationships with our distributi
channels, reduce new sales, reduce our abilitptmty and increase our future borrowing costs.
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Liquidity of the Holding Companies

Availability and Sources and Uses of Holding Company Liquidity; Limitations on Ability of Insurance Qubsidiaries to Make Dividend and
Surplus Debenture Interest Payments to the Holding Companies; Limitations on Holding Company Activities

At March 31, 2015, CNO, CDOC, Inc. ("CDOC", ouroellly owned subsidiary and the immediate parent esSWhgton National and
Conseco Life Insurance Company of Texas ("CLTXM)J @aur other non-insurance subsidiaries held:rigstricted cash and cash equivalents
of $73.7 million; (i) fixed income investments $120.5 million; and (iii) equity securities of $186million. CNO and CDOC are holding
companies with no business operations of their dlwgy depend on their operating subsidiaries fehda make principal and interest paym
on debt, and to pay administrative expenses arafirdaxes. CNO and CDOC receive cash from inseranbsidiaries, consisting of
dividends and distributions, interest paymentswmplss debentures and tax-sharing payments, asawetsh from non-insurance subsidiaries
consisting of dividends, distributions, loans addances. The principal non-insurance subsidiahasprovide cash to CNO and CDOC are
40|86 Advisors, Inc. ("40]|86 Advisors"), which ra@s fees from the insurance subsidiaries for ithmest services, and CNO Services which
receives fees from the insurance subsidiariesririging administrative services. The agreemests/ben our insurance subsidiaries and
CNO Services and 40|86 Advisors, respectively, weegiously approved by the domestic insurancelaggufor each insurance company,
any payments thereunder do not require furtherlaggny approval.

The following summarizes the current ownershipctiee of CNO’s primary subsidiaries:

CNO
CNO Services,

LLC

4086 Advizors CDOC
Washington Conseco Life of
National Texas
Bankers Life Colonial Penn Bankers.
Conseco Life

The ability of our insurance subsidiaries to pasid#nds is subject to state insurance departmeuntatons and is based on the financia
statements of our insurance subsidiaries preparaddordance with statutory accounting practicesgibed or permitted by regulatory
authorities, which differ from GAAP. These regidat generally permit dividends to be paid frontudtary earned surplus of the insurance
company for any 12-month period in amounts equ#téogreater of (or in a few states, the lesser @f)statutory net gain from operations or
net income for the prior year; or (i) 10 percefstatutory capital and surplus as of the end efgtteceding year. This type of dividend is
referred to as an "ordinary dividend". Any dividancexcess of these levels or from an insurancepamy that has negative earned surplus
requires the approval of the director or commissiaf the applicable state insurance departmentsareferred to as an "extraordinary
dividend". Each of the direct insurance subsidmof CDOC has significant negative earned suighasany dividend payments from the
subsidiaries of CDOC would be considered extraamyimividends and, therefore, require the approf/éhe director or commissioner of the
applicable state insurance department. In thetfiree months of 2015 , our insurance subsidigrééd extraordinary dividends to CDOC
totaling $75.5 million. We expect to receive regaty approval for future dividends from our sulisiés, but there can be no assurance that
such payments will be approved or that the findremadition of our insurance subsidiaries will mbiange, making future approvals less likely

We generally maintain capital and surplus levelsuninsurance subsidiaries in an amount thatfficgnt to maintain a minimum
consolidated RBC ratio of 350 percent and may sedlave our insurance subsidiaries pay ordinariddinds or request regulatory approva
extraordinary dividends when the consolidated RBiibrexceeds such level and we have concludedaieatlevel in each of our insurance
subsidiaries is adequate to support their busiaedgprojected growth. The estimated consolidat®@ Ratio of our insurance subsidiaries was
428 percent at March 31, 2015 .
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CDOC holds surplus debentures from CLTX with anraggte principal amount of $749.6 million. Intéreayments on those surplus
debentures do not require additional approval piedithe RBC ratio of CLTX exceeds 100 percent @mutequire prior written notice to the
Texas state insurance department). The estimaéB€&irRtio of CLTX was 369 percent at March 31, 2016DOC also holds a surplus
debenture from Colonial Penn with a principal batanf $160.0 million. Interest payments on thaphis debenture require prior approval by
the Pennsylvania state insurance department. Didigland other payments from our non-insurance diaigs, including 40|86 Advisors and
CNO Services, to CNO or CDOC do not require appdrbyaany regulatory authority or other third partyjowever, insurance regulators may
prohibit payments by our insurance subsidiarigsai@nt companies if they determine that such patsrenld be adverse to our policyholders
or contractholders.

The insurance subsidiaries of CDOC receive fungsatodividends primarily from: (i) the earningstbéir direct businesses; (ii) tax

sharing payments received from subsidiaries (ifiapble); and (iii) with respect to CLTX, dividendsceived from subsidiaries. At March 31,
2015 , the subsidiaries of CLTX had earned surfdeficit) as summarized below (dollars in millions)

Earned surplu

Subsidiary of CDOC (deficit) Additional information
Subsidiaries of CLTX:
Bankers Life $ 419.¢ (a)
Colonial Penn (285.)) (b)

(a) Bankers Life paid ordinary dividends of $6filion to CLTX in the first three months of 2015
(b) The deficit is primarily due to transactions whigtcurred several years ago, including a tax plantiansaction and the fee paic
recapture a block of business previously cededh toraffiliated insurer.

A significant deterioration in the financial corndit, earnings or cash flow of the material subsids&aof CNO or CDOC for any reason
could hinder such subsidiaries' ability to pay cadisidends or other disbursements to CNO and/or CD@hich, in turn, could limit CNO's
ability to meet debt service requirements and fyatiger financial obligations. In addition, we ynehoose to retain capital in our insurance
subsidiaries or to contribute additional capitabtw insurance subsidiaries to strengthen theplssy and these decisions could limit the
amount available at our top tier insurance subs@bao pay dividends to the holding companies. €Df@ade no capital contributions to its
insurance subsidiaries in the first three month30df5 .

In the first three months of 2015 , we repurchd&@&dnillion shares of common stock for $86.0 miiligncluding $4.5 million of
repurchases settled in the second quarter of 20idgr our securities repurchase program. The Coynipas remaining repurchase authority of
$334.9 million as of March 31, 2015 . We currerhticipate repurchasing a total of approximatelgGghillion to $325 million of our
common stock during 2015, absent compelling alteresiincluding, but not limited to, investmentaar business, dividends on common st
or acquisition transactions. The amount and tinafithe securities repurchases (if any) will be blase business and market conditions and
other factors.

Although we have no current agreements to acqiféénisurance or other complementary businessesigiffir reinsurance or other
acquisition transactions, we have a team activatysed on exploring noorganic opportunities with the goal of expanding accelerating th
profitable growth of our business.

In the first three months of 2015 , we paid dividelon common stock of $12.1 million ( $0.06 per oo share).

Although we do not have any significant debt maiesiin the near term, we regularly monitor madatditions to compare the poten
benefits of refinancing our corporate debt obligasi with the costs of refinancing, including thegmdial "make-whole" premium related to the
redemption of all or part of the 6.375% Notes ptoOctober 1, 2015.

In the first three months of 2015 , we made $19I8am of scheduled quarterly principal paymentedinder the Senior Secured Credit

Agreement.

84




CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES

Mandatory prepayments of the Senior Secured Chegiitement will be required, subject to certain g@tioms, in an amount equal to: (i)
100% of the net cash proceeds from certain ask=t sacasualty events; (ii) 100% of the net casitgeds received by the Company or any o
its restricted subsidiaries from certain debt issea; and (iii) 100% of the amount of certain iiestd payments made (including any common
stock dividends and share repurchases) as definte iISenior Secured Credit Agreement providedithas of the end of the fiscal quarter
immediately preceding such restricted paymentd#ts to total capitalization ratio is: (x) equalaoless than 25.0% , but greater than 20.0%
the prepayment requirement shall be reduced td3%8;3or (y) equal to or less than 20.0% , the pyepnt requirement shall not apply.

Notwithstanding the foregoing, no mandatory prepagts pursuant to item (i) in the preceding pardystall be required if: (x) the de
to total capitalization ratio is equal or less ti2886 and (y) either (A) the financial strengthmgtof certain of the Company's insurance
subsidiaries is equal or better than A- (stableinfiA.M. Best or (B) the Senior Secured Credit Agreat is rated equal or better than BBB-
(stable) from S&P and Baa3 (stable) by Moody's.

The Senior Secured Credit Agreement requires thregaay to maintain (each as calculated in accordasitbethe Senior Secured Cre
Agreement): (i) a debt to total capitalization eadif not more than 27.5 percent (such ratio wa$ p@&rcent at March 31, 2015 ); (ii) an interest
coverage ratio of not less than 2.50 to 1.00 fehealling four quarters (such ratio was 16.53 :@0ifor the four quarters ended March 31,
2015); (iii) an aggregate ratio of total adjustagital to company action level ritlased capital for the Company's insurance subigdiaf not
less than 250 percent (such ratio was estimatbd #28 percent at March 31, 2015 ); and (iv) a doatbstatutory capital and surplus for the
Company's insurance subsidiaries of at least $1030@lion (combined statutory capital and surpdtidlarch 31, 2015 , was estimated to be
$1,871 million ).

Under the 6.375% Indenture, the Company can maké&iBled Payments (as such term is defined in 18584 Indenture) up to a
calculated limit, provided that the Company's porfa risk-based capital ratio exceeds 225% aftengieffect to the Restricted Payment and
certain other conditions are met. Restricted Paysieclude, among other items, repurchases of camstack and cash dividends on commor
stock (to the extent such dividends exceed $30anilh the aggregate in any calendar year).

The limit of Restricted Payments permitted under@t875% Indenture is the sum of (x) 50% of the Gamy's "Net Excess Cash
Flow" (as defined in the 6.375% Indenture) for fieeiod (taken as one accounting period) from JuBOL 2 to the end of the Company's most
recently ended fiscal quarter for which financiatements are available at the time of such Réstrieayment, (y) $175.0 million and (z)
certain other amounts specified in the 6.375% Ithden Based on the provisions set forth in the ®8Tndenture and the Company's Net
Excess Cash Flow for the period from July 1, 20%8ugh March 31, 2015 , the Company could have raddéional Restricted Payments
under this 6.375% Indenture covenant of approxilp&&7 million as of March 31, 2015 . This limitati on Restricted Payments does not
apply if the Debt to Total Capitalization Ratio @efined in the 6.375% Indenture) as of the lagtafdhe Company's most recently ended
fiscal quarter for which financial statements arailable that immediately precedes the date ofRestricted Payment, calculated immediately
after giving effect to such Restricted Payment amy related transactions on a pro forma basigjualgo or less than 17.5% (such ratio was
less than 17.5% as of March 31, 2015).

The Company may redeem all or part of the 6.375%&lbeginning on October 1, 2015, at the redemypiimes set forth in the 6.375%
Indenture. The Company may also redeem all orqidhte 6.375% Notes at any time and from timenweetprior to October 1, 2015, at a price
equal to 100% of the aggregate principal amouth®®6.375% Notes to be redeemed, plus a "make-Wpodenium and accrued and unpaid
interest to, but not including, the redemption date
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The scheduled principal payments on our direct@@te obligations are as follows at March 31, 2@idlars in millions):

Year ending March 31, Principal

2016 $ 79.2
2017 415
2018 4.2
2019 377.1
2020 —
2021 275.(

$ 777.3

On August 14, 2014, A.M. Best upgraded our isspeditand senior secured debt ratings to "bb+" frbbi' and the outlook for these
ratings is positive. A "positive" designation indies a possible rating upgrade over an intermetéiate due to favorable financial/market
trends relative to the current rating level. In ABEst's view, a company rated "bb+" has specwatiedit characteristics generally due to a
moderate margin of principal and interest paymeatgetion and vulnerability to economic changessP$ and minuses show the relative
standing within a category. A.M. Best has a tofé&22possible ratings ranging from "aaa (Exceptiprta "d (In default)". There are ten ratir
above CNO's "bb+" rating and eleven ratings thatelow its rating.

On July 2, 2014, S&P upgraded our issuer creditsmmior secured debt ratings to "BB+" from "BB" @hd outlook for these ratings is
stable. In S&P's view, an obligation rated "BB'dss vulnerable to nonpayment than other specel@&aues. However, it faces major ongoing
uncertainties or exposure to adverse businessdialbor economic conditions which could lead te tbligor's inadequate capacity to meet its
financial commitment on the obligation. Pluses amduses show the relative standing within a categ®&P has a total of 22 possible ratings
ranging from "AAA (Extremely Strong)" to "D (Paymieefault)". There are ten ratings above CNO's "BEating and eleven ratings that are
below its rating.

On May 5, 2014, Fitch upgraded our issuer creditsanior secured debt ratings to "BB+" from "BBtahe outlook for these ratings is
positive. The rating outlook indicates the directéorating is likely to move over a one to two ypariod. In Fitch's view, an obligation rated
"BB" indicates an elevated vulnerability to defaigk, particularly in the event of adverse changdsusiness or economic conditions over
time; however, business or financial flexibilityigts which supports the servicing of financial coinnents. Pluses and minuses show the
relative standing within a category. Fitch hastaltof 21 possible ratings ranging from "AAA" to "DT here are ten ratings above CNO's
"BB+" rating and ten ratings that are below itsngt

On March 27, 2014, Moody's upgraded our issueritcaed senior secured debt ratings to "Ba2" frorm3Band the outlook for these
ratings is positive. A positive designation indest higher likelihood of a ratings change ovemtieelium term. In Moody's view, obligations
rated "Ba" are judged to have speculative elemamdsare subject to substantial credit risk. A atsisupplemented with numerical modifiers
"1", "2" or "3" to show the relative standing witha category. Moody's has a total of 21 possililagsa ranging from "Aaa" to "C". There are
eleven ratings above CNO's "Ba2" rating and nitiaga that are below its rating.

As part of our investment strategy, we may enttr iapurchase agreements to increase our investetemh. Pursuant to such
agreements, the Company sells securities subjecat tbligation to repurchase the same securitiedetlthese arrangements, the Company
may transfer legal control over the assets butretin effective control through an agreement bwih entitles and obligates the Company to
repurchase the assets. As a result, these reparaasements are accounted for as collateralinadding arrangements (i.e., secured
borrowings) and not as a sale and subsequent tegme®f securities. Such borrowings totaled $206liBmat March 31, 2015 and mature
prior to June 30, 2015.

We believe that the existing cash available tohihlding company, the cash flows to be generateu fsperations and other transactions
will be sufficient to allow us to meet our debt\gee obligations, pay corporate expenses and gattber financial obligations. However, our
cash flow is affected by a variety of factors, mafyvhich are outside of our control, includingumnance regulatory issues, competition,
financial markets and other general business condit We cannot provide
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assurance that we will possess sufficient inconklignidity to meet all of our debt service requirents and other holding company
obligations.

INVESTMENTS

At March 31, 2015 , the amortized cost, gross i@ gains and losses and estimated fair valdixedl maturities, available for sale,
were as follows (dollars in millions):

Gross Gross Estimated
Amortized unrealized unrealized fair
cost gains losses value
Investment grade (a):

Corporate securities $ 11,215¢ $ 1,882¢ $ (2520 $ 12,973

United States Treasury securities and obligatidrignited States
government corporations and agencies 137.: 39.C — 176.:
States and political subdivisions 1,971.¢ 316.¢ (.5) 2,287.
Debt securities issued by foreign governments 1.8 A — 1.8
Asset-backed securities 732.¢ 52.2 (.7 784.:
Collateralized debt obligations 330.¢ 2.5 (1.0 331.¢
Commercial mortgage-backed securities 1,250.: 89.5 (:5) 1,339.(
Mortgage pass-through securities 3.7 .3 — 4.C
Collateralized mortgage obligations 555.¢ 22.C (-3 577.%
Total investment grade fixed maturities, availdblesale 16,099.. 2,404.¢ (28.2) 18,475.¢

Below-investment grade (a):

Corporate securities 1,251.° 49.Z (39.7) 1,261.
States and political subdivisions 20.7 .3 (3.6) 17.4
Asset-backed securities 519.1 33.7 1.3 551.k
Collateralized debt obligations — — — —
Commercial mortgage-backed securities 18.7 A — 18.¢
Collateralized mortgage obligations 674.1 60.C (.5) 733.¢
Total below-investment grade fixed maturities, &lae for sale 2,484. 143.% (45.7) 2,582t
Total fixed maturities, available for sale $ 18583! § 2548. § (73 $ 21,058.

(a) Investment ratings — Investment ratings asggaed the second lowest rating by Nationally Recyl Statistical Rating
Organizations ("NRSROs") (Moody's, S&P or Fitch)jfaot rated by such firms, the rating assigngdhe National Association of
Insurance Commissioners (the "NAIC"). NAIC desigmas of "1" or "2" include fixed maturities genblyarated investment grade
(rated "Baa3" or higher by Moody's or rated "BBBFf higher by S&P and Fitch). NAIC designatioris'®' through "6" are referred
as below-investment grade (which generally aredréBal" or lower by Moody's or rated "BB+" or lowlsy S&P and
Fitch). References to investment grade or belowestment grade throughout our consolidated findustaements are determined as
described above.
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The NAIC evaluates the fixed maturity investmerftsisurers for regulatory and capital assessmerggaes and assigns securities to
one of six credit quality categories called NAIGigmations, which are used by insurers when pregdheir annual statements based on
statutory accounting principles. The NAIC desigoiasi are generally similar to the credit qualityigeations of the NRSROs for marketable
fixed maturity securities, except for certain staned securities. However, certain structured sgesrated below investment grade by the
NRSROs can be assigned NAIC 1 or NAIC 2 designati@pendent on the cost basis of the holding vel#ati estimated recoverable amot
as determined by the NAIC. The following summarittess NAIC designations and NRSRO equivalent ratings

NAIC Designation NRSRO Equivalent Rating
1 AAA/AAIA
BBB
BB
B
CCC and lower
In or near default

O O WDN

A summary of our fixed maturity securities, avaiafor sale, by NAIC designations (or for fixed mudty securities held by non-
regulated entities, based on NRSRO ratings) asastM31, 2015 is as follows (dollars in millions):

Estimated fair  Percentage of total

NAIC designation Amortized cost value estimated fair value
1 $ 9,023 $ 10,341. 49.1%

2 8,274.’ 9,429.¢ 44.¢

3 892.¢ 905.4 4.3

4 345.2 335.2 1.€

5 475 46.€ 2

6 N J— J—
$ 18,583.! $  21,058.. 100.(%

88




CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES

Concentration of Fixed Maturity Securities, Available for Sale

The following table summarizes the carrying valaed gross unrealized losses of our fixed matugtusties, available for sale, by
category as of March 31, 2015 (dollars in millians)

Percent of
Percent of Gross gross

fixed unrealized unrealized
Carrying valu¢ maturities losses losses

States and political subdivisions $ 2,305.: 10.9% $ 4.1 5.€%
Energy/pipelines 1,919.¢ 9.1 40.2 54.¢
Utilities 1,824.; 8.7 — —
Insurance 1,531 7.3 8 1.1
Commercial mortgage-backed securities 1,357.¢ 6.4 5 7
Asset-backed securities 1,335.¢ 6.3 2.0 2.€
Collateralized mortgage obligations 1,310.¢ 6.2 .8 1.1
Healthcare/pharmaceuticals 1,256.¢ 6.C 1 2
Food/beverage 924t 4.4 4 5
Cable/media 778.( 3.7 2.8 3.8
Real estate/REITs 731.¢ S — —
Banks 707.¢ 3.4 .5 7
Capital goods 629.¢ 3.C 7 1.C
Chemicals 420.1 2.C .8 11
Telecom 411.% 2.C 1.2 1.7
Transportation 409.Z 1.6 — —
Aerospace/defense 402.7 1.8 1.1 1.€
Collateralized debt obligations 331.¢ 1.€ 1.0 1.3
Building materials 301.¢ 1.4 1.0 14
Business services 300.¢ 14 5.0 6.8
Metals and mining 293.c 1.4 8.0 10.€
Paper 259.¢ 1.2 — —
Brokerage 251.¢ 1.2 5 7
Technology 205.t 1.C A A
Other 856.7 4.1 1.7 2.3

Total fixed maturities, available for sale $ 21,058.- 100.(% $ 73.2 100.(%

At March 31, 2015, the carrying value of the Comypa fixed maturity securities in the energy/pipelsector was $1.9 billion, with
gross unrealized gains of $213.4 million and gros®alized losses of $40.2 million. Although theseurities are of high quality (85 percent
are rated investment grade) and diversified (o2€rifdividual credits/issuers), we could be expasefuiture downgrades and declines in
market values if oil prices remain at low levels & extended period of time.

Below-1nvestment Grade Securities

At March 31, 2015, the amortized cost of the Comyfmbelow-investment grade fixed maturity secesitivas $2,484.3 million , or 13
percent of the Company's fixed maturity portfolidie estimated fair value of the below-investmentgrportfolio was $2,582.5 million , or
104 percent of the amortized cost.

Below-investment grade corporate debt securitipealy have different characteristics than investingrade corporate debt
securities. Based on historical performance, fribaof default by the borrower is significantfyreater for below-investment grade corporate
debt securities and in many cases severity ofitossatively greater as such securities are
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generally unsecured and often subordinated to atkebtedness of the issuer. Also, issuers ofvb@hwestment grade corporate debt secul
frequently have higher levels of debt relativerteestment-grade issuers, hence, all other thinipg legjual, are generally more sensitive to
adverse economic conditions. The Company attetoptduce the overall risk related to its investimerelowinvestment grade securities,
in all investments, through careful credit analystsict investment policy guidelines, and divdcsifion by issuer and/or guarantor and by
industry.

Net Realized Investment Gains (Losses)

The following table sets forth the net realizedeistiment gains (losses) for the periods indicatetlid in millions):

Three months ended

March 31,
2015 2014
Fixed maturity securities, available for sale:
Gross realized gains on sale $ 147 $ 41.t
Gross realized losses on sale (15.9 (5.9
Impairments:
Total other-than-temporary impairment losses 2.3 —
Other-than-temporary impairment losses recogniaextcumulated othe
comprehensive income — —
Net impairment losses recognized (1.9 —
Net realized investment gains from fixed maturities (2.0 36.C
Equity securities 2.5 —
Commercial mortgage loans 2.3 —
Impairments of mortgage loans and other investments — (11.9
Gain on dissolution of a variable interest entity 11.2 —
Other (a) (.6) (.7
Net realized investment gains $ 8S §$ 23.4

(a) Changes in the estimated fair value for trgdiacurities for we have elected the fair valugéoopstill held as of the end of the
respective periods and included in net realizeésiment gains were $3.1 million for the three memthded March 31, 2014 . Such
amount was insignificant in the 2015 period.

During the first three months of 2015 , we recogdinet realized investment gains of $8.9 millievhjch were comprised of: (i) $2.5
million of net losses from the sales of investmefifsan $11.3 million gain on the dissolutiona@IE; (iii) the increase in fair value of
embedded derivatives related to a modified coimagagreement of $1.4 million ; and (iv) $1.3 roifliof writedowns of investments for other
than temporary declines in fair value recognizeduggh net income.

During the first three months of 2014 , we recogdinet realized investment gains of $23.4 milli@rhich were comprised of: (i) $32.8
million of net gains from the sales of investmegpismarily fixed maturities); (ii) the increase fiair value of certain fixed maturity investments
with embedded derivatives of $2.5 million ; and) §11.9 million of writedowns of investments father than temporary declines in fair value
recognized through net income.

At March 31, 2015 , there were no fixed maturitgwgéies in default or considered nonperforming.

During the first three months of 2015 , the $15illion of realized losses on sales of $132.4 millaf fixed maturity securities,
available for sale, related to various corporateigges. Securities are generally sold at a fodswing unforeseen issue-specific events or
conditions or shifts in perceived risks. Thesesoea include but are not limited to: (i) changethie investment environment; (ii) expectation
that the market value could deteriorate furtheéi); desire to reduce our exposure to an asset,@dasssuer or an industry; (iv) prospective or
actual changes in credit quality; or (v) changesxpected cash flows.
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During the first three months of 2014 , the $5.8iam of realized losses on sales of $86.9 millairfixed maturity securities, available
for sale, included: (i) $.5 million of losses r@dtto the sales of securities issued by state alititpl subdivisions; and (ii) $5.0 million of
additional losses primarily related to various @ogte securities.

Our fixed maturity investments are generally pusgthin the context of various long-term strategieduding funding insurance
liabilities, so we do not generally seek to gereesdiiort-term realized gains through the purchadesale of such securities. In certain
circumstances, including those in which securitiesselling at prices which exceed our view ofrthederlying economic value, or when it is
possible to reinvest the proceeds to better medbag-term asset-liability objectives, we may s&ttain securities.

We regularly evaluate all of our investments wititealized losses for possible impairment. Ourssssent of whether unrealized los
are "other than temporary" requires significanigjént. Factors considered include: (i) the extemthich fair value is less than the cost
basis; (ii) the length of time that the fair vahes been less than cost; (iii) whether the unredliass is event driven, creditiven or a result c
changes in market interest rates or risk premiivhtlie near-term prospects for specific eventsettgpments or circumstances likely to affect
the value of the investment; (v) the investmemttsig and whether the investment is investment@eadi/or has been downgraded since its
purchase; (vi) whether the issuer is current opajyiments in accordance with the contractual teritise investment and is expected to me
of its obligations under the terms of the investimérii) whether we intend to sell the investmenitds more likely than not that circumstances
will require us to sell the investment before remryvoccurs; (viii) the underlying current and prestive asset and enterprise values of the
issuer and the extent to which the recoverabilitthe carrying value of our investment may be a#ddy changes in such values; (ix)
projections of, and unfavorable changes in, caslidlon structured securities including mortgagekbd@and asset-backed securities; (x) our
best estimate of the value of any collateral; adiddther objective and subjective factors.

Future events may occur, or additional informatioety become available, which may necessitate futakized losses in our
portfolio. Significant losses could have a mataeaidverse effect on our consolidated financialestegnts in future periods.
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The following table sets forth the amortized coed astimated fair value of those fixed maturitegilable for sale, with unrealized
losses at March 31, 2015 , by contractual maturtgtual maturities will differ from contractual maities because borrowers may have the
right to call or prepay obligations with or withopgnalties. Structured securities frequently idelprovisions for periodic principal payments
and permit periodic unscheduled payments.

Estimated
Amortized fair
cost value

(Dollars in millions)
Due in one year or less $ 106 $ 10.7
Due after one year through five years 113.¢ 109.¢
Due after five years through ten years 296.5 279.¢
Due after ten years 642.1 593.t
Subtotal 1,063.( 994.(
Structured securities 496.- 491.¢
Total $ 1,559.. $ 1,485.¢

The following summarizes the investments in outfptio rated below-investment grade which have beaminuously in an unrealized
loss position exceeding 20 percent of the cosslfasithe period indicated as of March 31, 2013lé&i® in millions):

Number Cost Unrealized Estimated
of issuers basis loss fair value
Less than 6 months 6 $ 714 % (19.7) $ 51.7
Greater than or equal to 6 months and less than 12
months 1 4.2 10 % 3.2
Greater than 12 months 1 14.C (3.6 10.4
$ 89.€ $ (243 $ 65.2
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The following table summarizes the gross unrealimsdes of our fixed maturity securities, availdiolesale, by category and ratings
category as of March 31, 2015 (dollars in millians)

Investment grade Below-investment grade
Total gross
B+ and unrealized
AAA/AAIA BBB BB below losses

Energy/pipelines $ 24 % 112 $ 17.¢  $ 88 $ 40.2
Metals and mining — 7.4 .6 — 8.C
Business services — — 5.C — 5.C
States and political subdivisions 5 — — 3.€ 4.1
Cable/media — 1.C 1.7 A 2.8
Asset-backed securities 5 2 A 1.2 2.C
Telecom — — 5 v 1.2
Aerospace/defense — — — 1.1 1.1
Retalil — — — 1.1 1.1
Building materials — — 8 2 1.C
Collateralized debt obligations Lo — — — aL[©
Collateralized mortgage obligations 2 1 — .5 .8
Insurance A g — — .8
Chemicals — 8 — — .8
Capital goods — 2 — .5 7
Commercial mortgage-backed securities 5 — — — 5
Brokerage — 5 — — 5
Banks — 5 — — 5
Food/beverage A 1 — 2 4
Consumer products — — A — A
Healthcare/pharmaceuticals — A — — A
Gaming — — A — A
Technology — — — A A
Autos — i — — A
Other — — 3 — 3

Total fixed maturities, available for sale 52 % 22¢  § 27.C  § 181 § 73.2

Our investment strategy is to maximize, over aaost period and within acceptable parameters alityiand risk, investment income
and total investment return through active investinmeanagement. Accordingly, we may sell secur#ies gain or a loss to enhance the
projected total return of the portfolio as markpportunities change, to reflect changing perceptiirisk, or to better match certain
characteristics of our investment portfolio witke ttorresponding characteristics of our insuraratglifies.
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The following table summarizes the gross unrealleedes and fair values of our investments wittealized losses that are not deemed
to be other-than-temporarily impaired, aggregatethizestment category and length of time that ssesturities have been in a continuous
unrealized loss position, at March 31, 2015 (dsliarmillions):

Less than 12 months 12 months or greater Total
Fair Unrealized Fair Unrealized Fair Unrealized
Description of securities value losses value losses value losses
States and political subdivisions $ 19.6 $ (.5 $ 311 % (3.6 % 50.¢ $ 4.1
Corporate securities 779.2 (55.7) 163.¢ (9.2 943.1 (64.9)
Asset-backed securities 131.¢ 1.3 56.4 (7 188.: (2.0
Collateralized debt obligations 139.¢ (1.0 — — 139.¢ (1.0
Commercial mortgage-backed
securities 49.1 (.:5) — — 49.1 (:5)
Mortgage pass-through securities 2 — 2 — 4 —
Collateralized mortgage obligations 91.2 (.:5) 23.1 (-3 114.: (.8)
Total fixed maturities, available for
sale $ 1,211 % (59.5) % 2745 $ (13.¢) $ 1,485¢ $ (73.3)
Equity securities $ 6.7 $ (3 % 5 8 — % 72 % (-3

Based on management's current assessment of irergstmith unrealized losses at March 31, 20tte Company believes the issuer
the securities will continue to meet their obligas (or with respect to equity-type securities,ittvestment value will recover to its cost
basis). While we do not have the intent to sallsiéies with unrealized losses and it is not mikely than not that we will be required to sell
securities with unrealized losses prior to theticymated recovery, our intent on an individualiggéty may change, based upon market or othe
unforeseen developments. In such instancespgsit recognized from a sale subsequent to admbdreet date due to these unexpected
developments, the loss is recognized in the péniachich we had the intent to sell the securitydoefits anticipated recovery.

Structured Securities

At March 31, 2015 fixed maturity investments inahddstructured securities with an estimated fainealf $4.3 billion (or 21 percent of
all fixed maturity securities). The yield charatttics of structured securities generally diffieisome respects from those of traditional
corporate fixed-income securities or governmentigges. For example, interest and principal pagte®n structured securities may occur
more frequently, often monthly. In many instanses,are subject to variability in the amount amditig of principal and interest
payments. For example, in many cases, partiabgrapnts may occur at the option of the issuer aedgyment rates are influenced by a
number of factors that cannot be predicted withatety, including: the relative sensitivity of preyments on the underlying assets backing th
security to changes in interest rates and asse¢salhe availability of alternative financing; ariety of economic, geographic and other
factors; the timing, pace and proceeds of liquadatiof defaulted collateral; and various secuwsitgcific structural considerations (for exam
the repayment priority of a given security in awsézation structure). In addition, the total ammb of payments for non-agency structured
securities may be affected by changes to cumuldifault rates or loss severities of the relatdthtal.
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The following table sets forth the par value, afmzed cost and estimated fair value of structuredisges, summarized by interest rates
on the underlying collateral, at March 31, 2015l@de in millions):

Par Amortized Estimated

value cost fair value
Below 4 percent $ 1,295.. $ 914¢ $ 938.(
4 percent — 5 percent 863.¢ 816.7 864.¢
5 percent — 6 percent 1,881.¢ 1,761.¢ 1,883.
6 percent — 7 percent 511.% 476.] 525.¢
7 percent — 8 percent 82.7 84.2 97.1
8 percent and above 30.2 30.¢ 31.€
Total structured securities $ 4,665.f $ 4,084.¢ $ 4,340.¢

The amortized cost and estimated fair value otcttined securities at March 31, 2015 , summarizetyjpg of security, were as follows
(dollars in millions):

Estimated fair value

Percent
Amortized of fixed

Type cost Amount maturities
Pass-throughs, sequential and equivalent securities $ 920.1 $ 982.7 4.7%
Planned amortization classes, target amortizalisses and accretion-directed
bonds 243.7 261.7 1.2
Commercial mortgage-backed securities 1,268.¢ 1,357.¢ 6.5
Asset-backed securities 1,251.¢ 1,335.¢ 6.2
Collateralized debt obligations 330.¢ 331.¢ 1.€
Other 69.€ 70.t .3

Total structured securities $ 4,084.t $ 4,340. 20.€%

Pass-throughs, sequentials and equivalent secuniéiee unique prepayment variability charactesstieass-through securities typically
return principal to the holders based on cash paysfeom the underlying mortgage obligations. Sedjaésecurities return principal to tranc
holders in a detailed hierarchy. Planned amoitimatlasses, targeted amortization classes anétamtidirected bonds adhere to fixed
schedules of principal payments as long as theriyidg mortgage loans experience prepayments withiain estimated ranges. In most
circumstances, changes in prepayment rates araffiserbed by support or companion classes insglétie timing of receipt of cash flows
from the consequences of both faster prepaymewsage life shortening) and slower prepaymentsrémeelife extension).

Commercial mortgage-backed securities are secyredinmercial real estate mortgages, generally ircproducing properties that are
managed for profit. Property types include mutiafly dwellings including apartments, retail centdrotels, restaurants, hospitals, nursing
homes, warehouses, and office buildings. Whiletrmosimercial mortgage-backed securities have cateption features whereby underlying
borrowers may not prepay their mortgages for stpggibds of time without incurring prepayment péieal recoveries on defaulted collateral
may result in involuntary prepayments.
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Commercial Mortgage Loans

The following table provides the carrying value astimated fair value of our outstanding mortgagass$ and the underlying collateral
as of March 31, 2015 (dollars in millions):

Estimated fair

value
Carrying Mortgage

Loanto-value ratio (a) value loans Collateral
Less than 60% $ 720 $ 7706 $ 1,653.:
60% to 70% 496.1 519.C 758.1
Greater than 70% to 80% 348.( 367.¢ 465.7
Greater than 80% to 90% 131.C 139.¢ 154.¢
Greater than 90% 4.3 5.1 4.7

Total $ 1,699 $ 1,802¢ $ 3,036.:

(a) Loan-to-value ratios are calculated as thie cdt (i) the carrying value of the commercial mgage loans; to (ii) the estimated fair
value of the underlying collateral.

INVESTMENTS IN VARIABLE INTEREST ENTITIES
The following table provides supplemental informatabout the revenues and expenses of the VIEwilaice been consolidated in

accordance with authoritative guidance, after gj\éffect to the elimination of our investment ie ¥IEs and investment management fees
earned by a subsidiary of the Company (dollarsiltiams):

Three months ended

March 31,
2015 2014
Revenues:
Net investment income — policyholder and reinsaemounts and
other special-purpose portfolios $ 134 $ 10.4
Fee revenue and other income .6 A
Total revenues 14.C 10.t
Expenses:
Interest expense 8.5 6.5
Other operating expenses .8 2
Total expenses 9.3 6.7
Income before net realized investment gains (IQssed income
taxes 4.7 3.8
Net realized investment gains (losses) 4.€ (2.0)
Income before income taxes $ 92 § 18

During the first three months of 2015 , we recogdinet realized investment gains on the VIE investsiof $4.6 million . During the
first three months of 2014 , we recognized netizedlinvestment losses on the VIE investments d $dlllion .
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Supplemental Information on Investments Held by VIES

The following table summarizes the carrying valagthe investments held by the VIEs by categorgfaddarch 31, 2015 (dollars in
millions):

Percent of
Percent Gross gross
of fixed unrealized unrealized
Carrying value maturities losses losses

Healthcare/pharmaceuticals $ 150.¢ 10.1% $ A .6%
Technology 136.¢ 9.1 .3 2.1
Cable/media 133.2 8.¢ A4 2.t
Food/beverage 128.1 8.t .3 1.7
Autos 111.2 7.4 2 1.C
Capital goods 71.1 4.7 1.1 6.€
Paper 67.C 4.t A1 g
Retall 65.€ 4.4 A4 2.7
Energy/pipelines 65.C 4.3 10.2 62.1
Consumer products 61.5 4.1 A1 .5
Brokerage 59.C 3.6 1.4 8.t
Entertainment/hotels 51.1 34 A 1.C
Chemicals 45.7 3.C — —
Aerospace/defense 44.: 2.6 A .9
Utilities 42.¢ 2.¢ 2 g
Business services 39.7 2.7 A A4
Building materials 39.4 2.€ .3 1.7
Transportation 38.¢ 2.€ A1 3
Metals and mining 29.t 2.C A -3
Other 118.¢ 8.C .8 5.1

Total $ 1,499.¢ 100.(% $ 16.5 100.(%
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The following table sets forth the amortized cowd astimated fair value of those investments hglthb VIEs with unrealized losses at
March 31, 2015, by contractual maturity. Actuatarities will differ from contractual maturitiegbause borrowers may have the right to cal
or prepay obligations with or without penalties.

Estimated
Amortized fair
cost value
(Dollars in millions)
Due after one year through five years $ 260.. $ 257.(
Due after five years through ten years 487.¢ 474.¢
Total $ 747.¢  $ 731.

There were three investments held by the VIEs rbgdow-investment grade which had been continuoshn unrealized loss position
exceeding 20 percent of the cost basis for lessdhamonths at March 31, 2015 . Such investmeatisehcost basis, unrealized loss and
estimated fair value of $22.7 million , $6.0 miliand $16.7 million , respectively.

NEW ACCOUNTING STANDARDS

See "Recently Issued Accounting Standards" in tiesto consolidated financial statements for eugision of recently issued
accounting standards.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK.

Our market risks, and the ways we manage thensuamenarized in "Management's Discussion and Anabfsisnancial Condition and
Results of Operations”, included in our Annual Répo Form 10-K for the year ended December 314200here have been no material
changes in the first three months of 2015 to siskts or our management of such risks.

ITEM 4. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures. CNO's management, under the supervision andthétiparticipation of the Chief
Executive Officer and the Chief Financial Officevaluated the effectiveness of CNO's disclosurérotsnand procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exgshawnt of 1934, as amended). Based on its evaluatie Chief Executive Officer and
Chief Financial Officer concluded that, as of MaBd) 2015 , CNQO's disclosure controls and procedweare effective to ensure that
information required to be disclosed by CNO in mpthat it files or submits under the Securitiestiange Act of 1934 is recorded, processec
summarized and reported within the time periodsi§pe in the SEC's rules and forms. Disclosuretauls and procedures are also design
reasonably assure that such information is accurdind communicated to our management, includingief Executive Officer and Chief
Financial Officer, as appropriate, to allow timelgcisions regarding required disclosure.

Changesto Internal Control Over Financial Reporting. There were no changes in the Company's inteorta over financial

reporting (as defined in Rule 13a-15(f) under thewsities Exchange Act of 1934) during the threaths ended March 31, 2015 , that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.
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PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

Information required for Part Il, Item 1 is incorpted by reference to the discussion under theihgd&ditigation and Other Legal
Proceedings" in the footnotes to our consolidateaicial statements included in Part I, Item 1hig Form 10-Q.

ITEM 1A. RISK FACTORS.

CNO and its businesses are subject to a numbéksfincluding general business and financial fésitors. Any or all of such factors
could have a material adverse effect on the busjriesancial condition or results of operation€<OMNO. Refer to "Risk Factors" in our Annual
Report on Form 10-K for the year ended DecembeRB14, for further discussion of such risk factoffiere have been no material changes
from such previously disclosed risk factors.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

Issuer Purchases of Equity Securities

Maximum number (or
Total number of approximate dollar value)

shares (or units) of shares (or units) that
Average price  purchased as part of may yet be purchased
Total number of paid per share  publicly announced under the plans or
Period shares (or units) (or unit) plans or programs programs (a)
(dollars in millions)
January 1 through January 31 2,674,63' $ 15.8¢ 2,674,633 $ 378.5
February 1 through February 28 1,248,65: 16.4¢ 1,069,65! 360.¢
March 1 through March 31 1,576,84 17.0% 1,525,99 334.¢
Total 5,500,12 16.3¢ 5,270,28' 334.¢

(&) In May 2011, the Company announced a secsirigipurchase program of up to $100.0 million . ébifaary 2012, June 2012, December
2012, December 2013 and November 2014, the CongBogrd of Directors approved, in aggregate, aitiadd! $1,200.0 million to
repurchase the Company's outstanding securities.
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ITEM 6. EXHIBITS.

4.1

10.1

10.2

10.3

10.4

10.5

10.6

10.7

12.1

31.1

31.2

32.1

32.2

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Amendment to the Second Amended and Restated 888 Rights Agreement, by and between CNO Finaiaup, Inc.
and American Stock Transfer & Trust Company, LLErights agent.

Form of stock option agreement for 2015 under threeAded and Restated Long-Term Incentive Plan.

Form of restricted stock agreement for 2015 unidermended and Restated Long-Term Incentive Plan.

Form of performance unit award agreement (TSRR645 under the Amended and Restated Long-Term fivecRlan.
Form of performance unit award agreement (ROEREd5 under the Amended and Restated Long-Term fivecilan.
Form of amendment to outstanding stock option agesss under the Amended and Restated Long-TernmtimeePlan.
Form of amendment to outstanding restricted stgckements under the Amended and Restated Long-heentive Plan.

Form of amendment to outstanding performance wvdird agreements under the Amended and Restated Lenng Incentive
Plan.

Computation of Ratio of Earnings to Fixed Charges.

Certification Pursuant to the Securities ExchangeRule 13a-14(a)/15d-14(a), as Adopted Pursua8etdion 302 of the
Sarbanes-Oxley Act of 2002.

Certification Pursuant to the Securities ExchangeRule 13a-14(a)/15d-14(a), as Adopted PursuaBttdion 302 of the
Sarbanes-Oxley Act of 2002.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamésy@.ct of 2002.
Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbamésy@.ct of 2002.
XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation Linkbase Documtne

XBRL Taxonomy Extension Definition Linkbase Docurhen

XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation Linkbase Doenin
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedejport to be signed on its behalf
by the undersigned thereunto duly authorized.

CNO FINANCIAL GROUP, INC.

Dated: May 5, 2015

By: /s/ Frederick J. Crawford
Frederick J. Crawford
Executive Vice President and Chief Financiali€aff
(authorized officer and principal financial a#ir)
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Exhibit 4.1
EXECUTION VERSION

FIRST AMENDMENT TO RIGHTS AGREEMENT

This First Amendment to Rights Agreement, datedfaspril 22, 2015 (this “ Amendmeri}, is entered into by
and between CNO Financial Group, Inc., a Delawarparation (the * Compan¥) and American Stock Transfer &
Trust Company, LLC, as rights agent (the “ RightgeAt”). This Amendment is an amendment to the Second Anck
and Restated Section 382 Rights Agreement, datetidsvember 13, 2014 (the * Rights Agreemgnby and betwee
the Company and the Rights Agent. Capitalized tarsesl but not defined herein shall have the mearangn to such
terms in the Rights Agreement.

RECITALS

WHEREAS, pursuant to Section 27 of the Rights Agreset, except as otherwise provided therein, fdosg a:
the Rights are then redeemable, the Company miéy sole and absolute discretion, and the RightsnAghall if the
Company so directs, supplement or amend any poovig the Rights Agreement in any respect withbatdpproval o
any holders of the Rights.

WHEREAS, pursuant to Section 27 of the Rights Agreet, the Company has delivered to the Rights Agent
certificate signed by an appropriate officer of @@mpany which states that the proposed amendném ®ights
Agreement is in compliance with the terms of Secf@ of the Rights Agreement.

WHEREAS, the Company desires to amend the Righteéxgent, as set forth herein.

NOW THEREFORE, in accordance with the proceduresfeendment of the Rights Agreement set forth in
Section 27 thereof, and in consideration of thenpges and mutual agreements set forth herein, tingp@ny and the
Rights Agent, intending to be legally bound, agaedollows:

Amendment to Section 1(myhe definition of “Final Expiration Date” in Sectidl(m) of the Rights Agreement is
hereby amended and restated in its entirety to asddllows:

“(m) “ Einal Expiration Dat€' shall mean the earliest to occur of (i) the Clo§®&usiness on November
13, 2017, (ii) the Close of Business on November2035 if stockholder approval of this Rights Agremt has
not been received by or on such date, (iii) theadjment of the first annual meeting of the stod#ters of the
Company following the date hereof if stockholdeprayal of this Rights Agreement has not been reszeprior
to such time, (iv) the repeal of Section 382 or angcessor statute if the Board of Directors detesthat this
Rights Agreement is no longer necessary for theguuation of Tax Benefits or (v) the beginning déeable
year of the Company to which the Board of Directiggermines that no Tax Benefits may be carried/dod.”

Amendment to Summary of Right&xhibit C (“Summary of Rights to Purchase ShafeBreferred Stock of CNO
Financial Group, Inc.”pf the Rights Agreement shall be deemed amendadrianner consistent with this Amendm




Miscellaneous

Governing Law.This Amendment shall be deemed to be a contracemader the laws of the State of Delaw
and for all purposes shall be governed by and ooedtin accordance with the laws of such Stateiegdpk to contract
to be made and performed entirely within such State

CounterpartsThis Amendment may be executed in any number aftesparts and each of such counterparts
shall for all purposes be deemed to be an origaral,all such counterparts shall together constitut one and the
same instrument. A signature to this Amendmenttratied electronically shall have the same authoeitfect and
enforceability as an original signature.

Descriptive Heading®escriptive headings of the several sections af Amendment are inserted for
convenience only and shall not control or affeetitieaning or construction of any of the provisibaeseof.

Entire AgreemenfThis Amendment and the Rights Agreement, and @h@fprovisions hereof and thereof, s
be binding upon and inure to the benefit of the @any and the Rights Agent and their respectiveessmrs and
permitted assigns and executors, administratordaimd. This Amendment, together with the Rightse&gnent, sets
forth the entire agreement and understanding bettheeparties hereto as to the subject matter harebthereof and
merges with and supersedes all prior discussiodsiaderstandings of any and every nature among.them

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed and attestéd, a
as of the day and year first above written.

ATTEST: CNO FINANCIAL GROUP, INC.

By: /sl Karl W. Kindig By: /sl Erik M. Helding

Name:  Karl W. Kindig Name:  Erik M. Helding

Title: Senior Vice President and Secretary Title: Senior Vice President, Treasury and Investor
Relations

[ Sgnature Page to First Amendment to Rights Agreement]




ATTEST: AMERICAN STOCK TRANSFER & TRUST

COMPANY, LLC

By: /s/ Felix Orihuela By: /sl Michael A. Nespoli

Name: Felix Orihuela Name: Michael A. Nespoli
Title:  SVP Title: Executive Director

[ Sgnature Page to First Amendment to Rights Agreement]



Exhibit 10.1

CNO FINANCIAL GROUP, INC.

Re: Grant of NorQualified Stock Optio

CNO Financial Group, Inc., a Delaware corporatitire (* Company'), is pleased to advise you tt
pursuant to the Company's Amended and Restated-Leng Incentive Plan (the_" Pldh the Company has grantec
you an option (the " Optiol) to acquire shares of the Company’s common stpak,value $.01 per shareG@mmor
Stock”), as set forth below, subject to the termd eonditions of the Plan and the terms and canitset forth herein.

The Option is not intended to be an "incentive Istoption" within the meaning of Section 422 of
Code. Any capitalized terms used herein and noheéfherein have the meaning set forth in the Plan.

1. Option.
(@) Term. Subject to the terms and conditions set fortleinethe Company hereby grants yot

such other persons as permitted by paragraph &pdion to purchase the number of shares of CommockSat thi
exercise price per Option Share (the “Option Pjicet forth on the last page of this agreement, daygton exercis
as set forth in paragraph 1(b) below. The Opticallsdxpire at the close of business on the dateateld on the la
page of this agreement (the “Expiration Dat&/hich is the seventh anniversary of the date oftgfthe "Grant Date"
subject to earlier expiration as provided in paagbr 2(c) below should your employment with the Campor i
Subsidiary terminate. The Option Price and the memand kind of shares of Common Stock or othepgnty foi
which the Option may be exercised shall be suldgeatjustment as provided in the Plan.

(b) Payment of Option CostSubject to paragraph 2 below, the Option mayxXesaesed in whol
or in part upon payment of an amount (the " Optiwst") equal to the product of (i) the Option Price dinjithe
number of Option Shares to be acquired. PaymetheoOption Cost shall be made by one or more offahewing
means:

(1) in cash (including check, bank draft, money ordemare transfer of immediate
available funds);

(i) if permitted by the Company on the date of exerdiyedelivery of outstanding sha
of Common Stock owned by you (and not subject josabstantial risk of forfeiture) for at least sionths witt
a Fair Market Value on the date of exercise equ#ié Option Cost;

(i) by means of any cashless exercise procedures aapbythe Committee and as r
be in effect on the date of exercise; or

(iv) by any combination of the foregoing.




2. Exercisability/Vesting and Expiration

@) Normal Vesting The Option granted hereunder may be exerciseyl tonthe extent it h:
become vested, as indicated by the vesting datégsrie on the last page of this agreement.

(b) Normal Expiration In no event shall any part of the Option be eisafue after the Expiratic
Date.

(c) Effect on Vesting and Expiration of Employmdi@rmination. Except as expressly set fortl

any written agreement between you and the CompaaySubsidiary (whether entered into prior to derathe date «
this agreement) and notwithstanding paragraphs&id)(b) above, the following special vesting ardimtion rule:
shall apply if your employment with the Companymarates prior to the Option becoming fully vestedi/ar prior tc
the Expiration Date:

0] Termination Other than for Cause and CertaiheDtEvents If your employment
terminated by you, or by the Company or a Subgidiar any reason other than Cause, Retirementhda
Disability, (A) any portion of the Option that waxercisable on the date of such termination steatair
exercisable until the ninetieth (90) day immediately following such termination, but mo event after tl
Expiration Date of the Option, and such portiorhef Option shall expire and be forfeited on theetigth (90")
day immediately following such termination and @)y portion of the Option that was not exercisabiethe
date of such termination shall be forfeited immesiaupon such termination.

(i) Termination for Cause If your employment is terminated by the Compamys
Subsidiary for Cause, any portion of the Optiort theed not been exercised prior to the date of seichinatior
shall be forfeited immediately upon such terminatio

(i) Termination Upon Retirementf you elect to terminate your employment with
Company and you satisfy the definition of Retiretnset forth in the Plan, then any portion of thei@pwhict
remains outstanding at the date of your Retireraball continue to vest on the dates included is dgreeme
and you may exercise the Option until the earligxpthe Expiration Date or (y) five years afteetdate of yot
Retirement.

(iv) Termination Due to Death or Disabilitylf your employment is terminated by
Company or a Subsidiary due to your death or Digab{A) any portion of the Option that was exesaile o
the date of such termination shall remain exerdgsahtil twelve (12) months after such terminatibaot in nc
event after the Expiration Date of the Option, andh portion of the Option shall expire and bediefd on th
first anniversary of the date of such terminatiamether or not then exercisable and (B) any portbmnhe
Option that was not exercisable on the date of decmination shall be forfeited immediately uporch
termination.

(v) Change in Control In the event that your employment is terminatgdie Compan
without Cause or by you for Good Reason within Zshths after a Change in Control has occurred, tbioG
shall become vested and fully exercisable as tofalie Option Shares.




3. Procedure for ExerciseExcept as expressly set forth in any written agrent between y«
and the Company or a Subsidiary (whether entettedpinor to or after the date of this agreemens) ynay exercise :
or any portion of the Option, to the extent it kasted and is exercisable, at any time and frore tortime prior to th
earlier of the Expiration Date or the date spedifie paragraph 2 above, by logging onto the Comsaequity
administration website and selecting the “Exerdygions” menu option, indicating the specific option gramthi
exercised and answering the streen prompts to complete the exercise, togetitarpsayment of the Option Cost
accordance with the provisions of paragraph 1(lmvabThe Option may not be exercised for a fractiban Optiol
Share.

4. Withholding of Taxes

€) Participant Election If permitted by the Company, you may elect toivdl shares
Common Stock (or have the Company withhold Optibar8s acquired upon exercise of the Option) tafyain whole
or in part, the amount the Company is requireditblvld for taxes in connection with the exerci$eéhe Option. Suc
election must be made on or before the date theuatraf tax to be withheld is determined. Once mdke,electio
shall be irrevocable. The Fair Market Value of shares to be withheld or delivered will be the Rdarket Value as «
the date the amount of tax to be withheld is deitezch

(b) Company RequiremenfThe Company, to the extent permitted or requimgdaw, shall hav
the right to deduct from any payment of any kinttliding salary or bonus) otherwise due to youamwount equal 1
any federal, state or local taxes of any kind neguby law to be withheld with respect to the detywof Option Shar
under this agreement.

5. Transferability of Option You may transfer the Option granted hereundey bglwill or the
laws of descent and distribution. Unless the cdmtequires otherwise, references herein to youdasmed to incluc
any permitted transferee under this paragraph ® Option may be exercised only by you; by the et@col
administrator of your estate; by any person to whbmn Option is transferred by will or the laws afsdent an
distribution; or by the guardian or representatiany of the foregoing.

6. Conformity with Plan This agreement and the Option are intended téoconin all respec
with, and are subject to all applicable provisiofisthe Plan (which is incorporated herein by refee). Inconsistenci
between this agreement and the Plan shall be esatvaccordance with the terms of the Plan. Bgpiteg this stoc
option award, you acknowledge your receipt of #gseement and the Plan and agree to be bound bf/thk terms ¢
this agreement and the Plan.

7. Rights of ParticipantsNothing in this agreement shall interfere withliarit in any way th
right of the Company to terminate your employmenoibier performance of services at any time, nofeoupon yo
any right to continue in the employ or as a direao officer of, or in the performance of other\sees for, th
Company or a Subsidiary for any period of timetccontinue your present (or any other) rate of pensation or lev
of




responsibility. Nothing in this agreement shall feosrupon you any right to be selected again asaa participant, ar
nothing in the Plan or this agreement shall provaeany adjustment to the number of Option Shardgect to th
Option upon the occurrence of subsequent evenepérs provided in the Plan.

8. Certain Definitions For the purposes of this agreement, the folloviargs have the meanir
set forth below:

“ Cause” means the occurrence of one or more of the faligvevents, as determined by the Committec

(i) commission of (x) a felony or (y) any crime or ofée lesser than a felony involving the propertyha
Company or a Subsidiary; or

(i)  conduct that has caused demonstrable and seripuy 0 the Company or a Subsidiary, monetar
otherwise; or

(i) willful refusal to perform or substantial degard of duties properly assigned; or

(iv) breach of duty of loyalty to the Company or a Sdiasy or other act of fraud
dishonesty with respect to the Company or a Sudnsidi

" Change in Contrdl means the occurrence of any of the following ¢sen

()  the acquisition (other than an acquisition in caiog with a "Non€ontrol Transaction" (as defin
below)) by any "person" (as such term is used ioti®es 13(d) and 14(d) of the Exchange Act) of 'dfemal
ownership" (as such term is defined in Rule B3dromulgated under the Exchange Act), directlyinglirectly, o
securities of the Company or its Ultimate Pareptresenting 51% or more of the combined voting powfethe the
outstanding securities of the Company or its UlterRRarent entitled to vote generally with respedhe election of tt
board of directors of the Company or its Ultimagedht; or

(i) as a result of or in connection with a tender ochexge offer or contest for election of direct
individual board members of the Company (identifiesdof the date of commencement of such tendexatramge offe
or the commencement of such election contest,easdbe may be) cease to constitute at least aitpagbthe board ¢
directors of the Company; or

(i)  the consummation of a merger, consolidation orgaoization with or into the Company unless (x)
stockholders of the Company immediately before duamhsaction beneficially own, directly or indirggtimmediatel
following such transaction securities represendgo or more of the combined voting power of thentbetstandin
securities entitled to vote generally with respexithe election of the board of directors of thenany (or it
successor) or, if applicable, the Ultimate Paremnt ¢) individual board members of the Company riided as of th
date that a binding agreement providing for suemdaction is signed) constitute at least a majarityhe board ¢
directors of the Company (or




its successor) or, if applicable, the Ultimate Rai@ transaction to which clauses (x) and (y) ypal" NonrContro
Transactior).

“ Disability ” means that, solely because of injury or sickness,are either: (i) unable to perform all
material duties of the occupation that you routimedrformed just prior to the date the Disabiliggins; or (ii) unable 1
earn 80% or more of your annual salary in effest prior to the date the Disability begins.

“ Good Reasori means (i) any material diminution in the naturesocope of your authority, duties
responsibilities from those you had as of the datmediately preceding the Change in Control, @yuiring you
relocation to a location more than 50 miles fronuryprimary location of employment immediately préiog the
Change in Control without your consent or (iii) amguction in your base salary or target bonus dppay withou
your consent.

" Option Shares means (i) all shares of Common Stock issued swable upon the exercise of
Option and (ii) all shares of Common Stock issuéith wespect to the Common Stock referred to in s#afi) above k
way of stock dividend or stock split or in conneatiwith any conversion, merger, consolidation amapgtalization c
other reorganization affecting the Common Stock.

“ Subsidiary” means a corporation or other entity of which ousiag shares or ownership intert
representing 50% or more of the combined voting ggoof such corporation or other entity entitled elect thi
management thereof, or such lesser percentage yaberapproved by the Committee, are owned diramtiyndirectly
by the Company.

" Ultimate Parent’ means the parent corporation (or if there is mibian one parent corporation,
ultimate parent corporation) that, following a tsaation, directly or indirectly beneficially ownsyajority of the votin
power of the outstanding securities entitled teewoith respect to the election of the board ofdwes of the Compat
(or its successor).

9. Successors and AssigngExcept as otherwise expressly provided hereincatenants ar
agreements contained in this agreement by or oalbehany of the parties hereto shall bind andénto the benefit «
the respective successors and permitted assighe parties hereto whether so expressed or not.

10. Severability Whenever possible, each provision of this agregrsigall be interpreted in st
manner as to be effective and valid under appleé, but if any provision of this agreement isdh® be prohibite
by or invalid under applicable law, such provisgiall be ineffective only to the extent of suchhpibation or invalidity
without invalidating the remainder of this agreemen

11. Descriptive Headings The descriptive headings of this agreement aseriad fo
convenience only and do not constitute a partisfagreement.

12. Governing Law . THE VALIDITY, CONSTRUCTION, INTERPRETATION
ADMINISTRATION AND EFFECT OF THE PLAN, AND OF ITS HBLES AND REGULATIONS, AND RIGHT:
RELATING TO THE PLAN AND TO THIS AGREEMENT,




SHALL BE GOVERNED BY THE SUBSTANTIVE LAWS, BUT NOTTHE CHOICE OF LAW RULES, OF TH
STATE OF DELAWARE.

13. Notices. All notices, demands or other communicationsaalven or delivered under or
reason of the provisions of this agreement shaihberiting and shall be deemed to have been gwieen (i) delivere
personally, (i) mailed by certified or registerethil, return receipt requested and postage prepaidii) sent b
reputable overnight courier, to the recipient. Snohces, demands and other communications shaébeto you at tf
address on file with the Company and to the Compariyd825 N. Pennsylvania Street, P.O. Box 191082F Carme
Indiana 46032, Attn: General Counsel, or to sudteoaddress or to the attention of such other pessahe recipie
party has specified by prior written notice to femding party.

14. Entire AgreementThis agreement, any written agreement betweerapdithe Company o
Subsidiary to the extent contemplated by paragraf®) hereof, and the terms of the Plan constithi éntir
understanding between you and the Company, andsageeall other agreements, whether written or, e respec
to your acquisition of the Option Shares.

15. Section 409A The Option awarded hereunder is intended to I0@409A Award (a
defined in the Plan) and is at all times intendeddmply with Section 409A of the Code, as provideder the Pla
To the extent that Section 409A(a)(2)(B)(i) (regagdcertain payments to “key employeds” connection with
separation from service) requires the Company taydeayment and/or other delivery beyond the dateflserwis:
specified in this agreement, the Company shallquash amounts to you upon the earliest date pexnitteler Sectic
409A(a)(2)(B)(i) of the Code without incurring egeitax.

Details of the Award are displayed on the Compaeysity administration website in the grant detadstion.

To execute this agreement and confirm your undedstg and acceptance of the agreements containechys
click the Accept button and enter your assigned &Nour digital signature.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /s/ Sue Menzel
Name: Susan L. Menzel
Title: Executive Vice President, Human

Resources



Exhibit 10.z

CNO FINANCIAL GROUP, INC.

Re: Grant of Restricted Stock Award

CNO Financial Group, Inc., a Delaware corporatitre (" Comgany') is pleased to advise you t
pursuant to the Company's Amended and Restated-Teng Incentive Plan (the " Pld#), the Company has gran
you an award of the number of restricted shareSavhmon Stock set forth on the last page of thieagent (the
Restricted Sharé$, effective as of the date set forth on the fagje of this agreement (the " Date of Gfansubject t
the terms and conditions of the Plan and the temmasconditions set forth herein. Any capitalizeun® used herein a
not defined herein have the meaning set forthenRtan.

1. Issuance of Restricted ShareBhe Restricted Shares shall be issued to you #sedDate of Grar
The Restricted Shares shall be fully paid and resssmble and shall be subject to the restrictiersafter set forth.

2. Restrictions on TransferYou may not sell, assign, transfer, convey, péedexchange or otherw
encumber or dispose the Restricted Shares, excépt tCompany, until they have become nonforfegtasl provided
paragraph 3 hereof and in accordance with Sectiointite Plan. Any purported encumbrance or disfosih violatior
of the provisions of this paragraph 2 shall be \adadnitio , and the other party to any such purported traimsashal
not obtain any rights to or interest in the Reg#dcShares.

3. Lapse of Restrictions on Restricted Shares

@) Except as provided in paragraphs 3(b) and 4(b)vietloe restrictions on the Restricted Shares
lapse and the Restricted Shares shall become riemtddte if you remain a director, officer or empée (or a
approved service provider) of the Company or a Blidry through the vesting dates set forth on et page of th
agreement.

(b) Except as expressly set for in any written emplayhnagreement between you and the Compan
Subsidiary (whether entered into prior to or atteg date of this agreement), if the Company orsitscessor shi
terminate your employment for any reason (othen ttoa “Cause”as defined in paragraph 7 hereof) within two y
following a Change in Control, any restrictions e Restricted Shares shall lapse and the Restrhares sh:
become nonforfeitable upon such termination.

4. Forfeiture of Restricted Shares

(a) Except as expressly set forth in paragraph d¢l)w or in any written employment agreement betwgol
and the Company or a Subsidiary (whether entettecpinor to or after the date of this agreemeiftypu cease to be (
do not become) a director, officer or employeehef Company or a Subsidiary (or cease (or do nanpég otherwis
perform services for the Company or a Subsidiaoy)any reason, except as and to the extent thactesis on th
Restricted Shares have lapseck(, become nonforfeitable pursuant to paragraph &dfgryou




shall forfeit the portion of the Restricted Shaneth respect to which the restrictions have nos&pand the Restrict
Shares so forfeited shall be canceled.

(b) If you elect to terminate your employment witle Company or a Subsidiary and you satisfy thandiein of
Retirement set forth in the Plan, then any unveBtestricted Shares shall continue to vest after yetirement on tt
same vesting schedules as if you had remained plogee.

5. Dividend, Voting and Other Right&xcept as otherwise provided in this agreemeaoiy fand after tr
Date of Grant, you shall have all of the rightsacstockholder with respect to the Restricted Shamekiding the rigt
to vote the Restricted Shares and receive any atidisl that may be paid thereon; providedowever, that an
additional Common Stock or other securities that gy become entitled to receive pursuant to &stoedend, stoc
split, recapitalization, combination of shares, geey consolidation, separation or reorganizatioaror other change
the capital structure of the Company shall be subje the same risk of forfeiture and restrictias transfer as tl
forfeitable Restricted Shares in respect of whigtytare issued or transferred and shall becomei®edtShares for tl
purposes of this agreement.

6. Retention of Restricted Shares by the Compadrte Restricted Shares shall be held in custodyé
Company on your behalf until such shares have becaonforfeitable in accordance with paragraph 3 @
accordance with Section 6 of the Plan.

7. Certain Definitions For the purposes of this agreement, the followargns have the meanings
forth below:

" Board" means the Board of Directors of the Company.

“ Cause” means the occurrence of one or more of the faligvevents, as determined by the Committec

0] commission of (x) a felony or (y) any crimeaffense lesser than a felony involving
the property of the Company or a Subsidiary; or

(i) conduct that has caused demonstrable andusenury to the Company or a
Subsidiary, monetary or otherwise; or

(i) willful refusal to perform or substantial diesgard of duties properly assigned; or

(iv) breach of duty of loyalty to the Company o®absidiary or other act of fraud or

dishonesty with respect to the Company or a Sudnsidi

" Change in Contrdl means the occurrence of any of the following ¢sen

()  the acquisition (other than an acquisition in catiog with a "Non€ontrol Transaction" (as defin
below)) by any "person" (as such term is used ioti®es 13(d) and 14(d) of the Exchange Act) of 'dfesial
ownership" (as such term is defined in Rule B3gromulgated under the Exchange Act), directhinalirectly, o
securities of the Company




or its Ultimate Parent representing 51% or moréhefcombined voting power of the then outstandegusties of th
Company or its Ultimate Parent entitled to voteagyaly with respect to the election of the boarddo&ctors of th
Company or its Ultimate Parent; or

(i) as a result of or in connection with a tender ochexge offer or contest for election of direct
individual board members of the Company (identitiesdof the date of commencement of such tendexatramge offe
or the commencement of such election contest,easdbe may be) cease to constitute at least aitpagbthe board ¢
directors of the Company; or

(i)  the consummation of a merger, consolidation orgaoization with or into the Company unless (x)
stockholders of the Company immediately before duamhsaction beneficially own, directly or indirggtimmediatel
following such transaction securities represendgo or more of the combined voting power of thentbetstandin
securities entitled to vote generally with respexithe election of the board of directors of thenpany (or it
successor) or, if applicable, the Ultimate Paremnt ¢) individual board members of the Company riided as of th
date that a binding agreement providing for suemdaction is signed) constitute at least a majarityhe board ¢
directors of the Company (or its successor) oapiblicable, the Ultimate Parent (a transaction hictv clauses (x) at
(y) apply, a "_NorControl Transactiof).

“ Common StockK means the common stock, par value $.01 per sbatbe Company.

" Fair Market Valu€' of a share of Common Stock of the Company meassf the date in question,
officially- quoted closing selling price of the stock (or if selling price is quoted, the bid price) on thenpipa
securities exchange on which the Common Stock es fisted for trading (including for this purpodeetNasda
National Market) (the Market") for the applicable trading day or, if the Comnstock is not then listed or quotec
the Market, the Fair Market Value shall be the f@lue of the Common Stock determined in good fajthhe Board.

“ Subsidiary” means a corporation or other entity of which ousiiag shares or ownership intert
representing 50% or more of the combined voting ggoof such corporation or other entity entitled elect thi
management thereof, or such lesser percentage yaberapproved by the Committee, are owned diramtiyndirectly
by the Company.

" Ultimate Parent’ means the parent corporation (or if there is mibian one parent corporation,
ultimate parent corporation) that, following a tsaation, directly or indirectly beneficially ownsvajority of the votin
power of the outstanding securities entitled taeweith respect to the election of the board of dwes of the Compat
(or its successor).

8. Withholding Taxes If the Company or any Subsidiary shall be reguiewithhold any federal, sta
local or foreign tax in connection with any issuarar vesting of Restricted Shares or other seesrjiursuant to tr
agreement, and the amounts available to the Commasyych Subsidiary for such withholding are ingight, you sha
pay the tax or make provisions that are satisfgctorthe Company or such Subsidiary for the paynbateof. |
permitted at




such time by the Company, you may elect to satiifgr any part of any such withholding obligatioy surrendering 1
the Company or such Subsidiary a portion of thetdiRésd Shares that become nonforfeitable hereyraed th
Restricted Shares so surrendered by you shall dited against any such withholding obligationted Fair Marke
Value of such Restricted Shares on the date of suriender.

9. Rights of ParticipantsNothing in this agreement shall interfere withliarit in any way the right ¢
the Company to terminate your employment or otleefgpmance of services at any time, nor confer wgmnany rigr
to continue in the employ or as a director or @ffiof, or in the performance of other services foe, Company or
Subsidiary for any period of time, or to continueuy present (or any other) rate of compensatioriewel of
responsibility. Nothing in this agreement shall fesrupon you any right to be selected again asaa participant, ar
nothing in the Plan or this agreement shall provmteany adjustment to the number of Restrictedr&hapon th
occurrence of subsequent events except as prowvidetagraph 5 above or the Plan.

10. Relation to Other BenefitsAny economic or other benefit to you under tlagse@ment or the PI.
shall not be taken into account in determining aeyefits to which you may be entitled under anyfipsharing
retirement or other benefit or compensation plamtaamed by the Company or a Subsidiary and shatllaffect th:
amount of any life insurance coverage availablany beneficiary under any life insurance plan congemployees ¢
the Company or a Subsidiary.

11. Amendments to PlanAny amendment to the Plan shall be deemed tonbanzendment to tr
agreement to the extent that the amendment iscatybdi hereto; providedhowever, that no amendment shall adver:
affect the your rights under this agreement withautr consent.

12. Severability. Whenever possible, each provision of this agregénsball be interpreted in st
manner as to be effective and valid under appleé, but if any provision of this agreement isdh® be prohibite
by or invalid under applicable law, such provisgrall be ineffective only to the extent of suchhpbition or invalidity
without invalidating the remainder of this agreemen

13. Conformity with Plan This agreement and the Restricted Shares grantsdant hereto are intenc
to conform in all respects with, and are subjedlt@pplicable provisions of, the Plan (whichnsarporated herein |
reference). Inconsistencies between this agreeamhthe Plan shall be resolved in accordance \wghtérms of th
Plan. By accepting the award you acknowledge yeceipt of this agreement and the Plan and agrbe tmund by &
of the terms of this agreement and the Plan.

14. Successors and AssignsExcept as otherwise expressly provided hereih,calenants ar
agreements contained in this agreement by or oalbehany of the parties hereto shall bind andénto the benefit «
the respective successors and permitted assighe parties hereto whether so expressed or not.
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15. Notices. All notices, demands or other communicationsdaytven or delivered under or by rea
of the provisions of this agreement shall be intmgi and shall be deemed to have been given whede(ivere«
personally, (i) mailed by certified or registerethil, return receipt requested and postage prepaifii) sent by
reputable overnight courier, to the recipient. Snotices, demands and other communications shaébeto you at tf
address on file with the Company and to the Comaariyd825 N. Pennsylvania Street, P.O. Box 1910825 Carme
Indiana 46032, Attn: General Counsel, or to sudteioaddress or to the attention of such other peasathe recipie
party has specified by prior written notice to femding party.

16. Governing Law THE VALIDITY, CONSTRUCTION, INTERPRETATION, ADMINSTRATION
AND EFFECT OF THE PLAN, AND OF ITS RULES AND REGUIAONS, AND RIGHTS RELATING TO THI
PLAN AND TO THIS AGREEMENT, SHALL BE GOVERNED BY TH SUBSTANTIVE LAWS, BUT NOT THI
CHOICE OF LAW RULES, OF THE STATE OF DELAWARE.

17. Descriptive HeadingsThe descriptive headings of this agreement ageried for convenience ol
and do not constitute a part of this agreement.

18. Entire Agreement This agreement, any written employment agreeni@tiveen you and t
Company or a Subsidiary to the extent contemplayeparagraphs 3(b) or 4 hereof, and the termseoPthn constitu
the entire understanding between you and the Coy@ard supersede all other agreements, whethetewritr ora
with respect to your acquisition of the RestricBthres.

19. Section 409A The Restricted Shares awarded hereunder arededeto be Nor09A Awards (a
defined in the Plan) and are at all times intenecomply with Section 409A of the Code, as prodideder the Pla
To the extent that Section 409A(a)(2)(B)(i) (regagdcertain payments to “key employedas” connection with
separation from service) requires the Company taydeayment and/or other delivery beyond the dateflserwis:
specified in this agreement, the Company shallquash amounts to you upon the earliest date pexnitteler Sectic
409A(a)(2)(B)(i) of the Code without incurring egeitax.

* k k k%
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Signature Page to Restricted Stock Award Agreement

Details of the Award of Restricted Shares are diggdl on the Comparg/’equity administration webs
in the grant details section.

To execute this agreement and confirm your undedstg and acceptance of the agreements con
you must click the Accept button and enter yourgeeesd PIN as your digital signature.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /s/ Sue Menzel

Name: Susan L. Menzel

Title: Executive Vice President, Human
Resources



Exhibit 10.¢

CNO FINANCIAL GROUP, INC.

Re: Grant of Performance Share Award

CNO Financial Group, Inc., a Delaware corporatitre (* Company "), is pleased to advise you t
pursuant to the Company's Amended and Restated-Teng Incentive Plan (thePlan "), the Company has gran
you an award of the number of performance sharns gei forth on the last page of this agreemest '(#erformance
Shares "), effective as of the date displayed on the jegje of this agreement (thé&tant Date "), subject to the tern
and conditions of the Plan and the terms and comnditset forth herein. Any capitalized terms usedeim and nc
defined herein have the meaning set forth in tla@.PI

1. Performance SharesEach Performance Share represents the right deivee one share of t
Company’s Common Stock, par value $.01 per shar€offimon Stock "), plus Dividend Equivalents thereon
described in Section 5(b) below) subject to satigfa of the service and performantased vesting criteria descril
in Section 3 below and Schedulelfattached hereto and made a part hereof. Upasfaadion of such vesting criter
the shares of Common Stock that have vested wiseed to you and shall be fully paid and nonasdds.

2. Transfer Restrictions You may not sell, assign, transfer, convey, péedgxchange or otherw
encumber or dispose of the Performance Sharespetathe Company. Any purported encumbrance guadigion ir
violation of the provisions of this Section 2 shHadl void_alinitio , and the other party to any such purported trams:
shall not obtain any rights to or interest in tlegfBrmance Shares.

3. Vesting of Performance Shares

€) The Performance Shares shall vest (in whole oram) ppased upon satisfying the vesting criteri
forth on Schedule A- attached hereto. Except as set forth in Sectibh[8low, underlying shares of Common S
shall be issued to you only if you remain employgdthe Company or a Subsidiary through the vestiatg of th
Performance Shares, which is anticipated to occutater than March 15, 2018. Decisions regardingting an
payment of the Performance Shares shall be findetesmined by the Committee in its sole and alisaliscretion.

(b) If you elect to terminate your employment with tGempany or a Subsidiary and you satisfy
definition of Retirement set forth in the Plan,riree pro rata portion of the Performance Shared gbsl (based on tl
number of days from January 1, 2015 to and inclydire date of your Retirement divided by 1,096),dadhe exter
the performance criteria are met, such pro rataqoshall be paid at the same time as othersveatiares of Comm:
Stock under this award.




(c) Any Performance Shares that do not vest putgoa®ection 3(a) above shall be cancelled.

(d) Except as expressly set forth in any written emplegt agreement between you and the Compe
a Subsidiary (whether entered into prior to orraftee date of this letter agreement), if the Conypanits success
shall terminate your employment for any reasongpothan for “Causeéas defined in Section 7 hereof) within two y«
following a Change in Control (but not later thardember 31, 2017), the Performance Shares shalbmes pro rai
basis based on the number of days from Januar@15 B and including the date your employment imieated
divided by 1,096.

4, Forfeiture of Performance ShareBxcept as set forth in Section 3(b) above or esgly set forth |
any written agreement between you and the CompaaySubsidiary (whether entered into prior to derathe date «
this letter agreement), if you cease to be an eyepl@f the Company or a Subsidiary for any reasgoept as and
the extent the Common Stock underlying the Perfages&hares has been issued to you, you shalltfdreeremainin
portion of the Performance Shares.

5. Dividend, Voting and Other Rights

@) Until issuance of shares of Common Stock pursuai@ection 1 hereof, you shall have no votin
other rights of a stockholder with respect to teeftfmance Shares.

(b) Dividend Equivalents. You shall have the right to receive Dividend Eqlevés on Performan
Shares that become vested hereunder, payablehnaatieut interest, to the extent that cash divakeare paid on tl
Common Stock underlying the Performance Shares thgedate of this agreement and prior to the isse@f shares
Common Stock underlying the Performance Sharesh ®ieidend Equivalents shall be subject to any nmeglitay
withholding, and shall be payable on or about siete or dates as the underlying Common Stock g0 you in a
amount equal to the number of shares of CommonkStietivered in respect of your vested Performanbar&
multiplied by the aggregate per share dividendsaded and paid after the date of this letter agesgrand prior to tf
issuance of shares of Common Stock underlying émofnance Shares.

6. Certain Definitions For the purposes of this letter agreement, thewiing terms have the meanir
set forth below:

“ Board” means the Board of Directors of the Company.
“ Cause” means the occurrence of one or more of the faligvevents, as determined by the Committec

() commission of (x) a felony or (y) any crinoe offense lesser than a felony involving the propef the
Company or a Subsidiary; or

(i) conduct that has caused demonstrable anduseinjury to the Company or a Subsidiary, monetar
otherwise; or




(i) willful refusal to perform or substantial diesgard of duties properly assigned; or

(iv) breach of duty of loyalty to the Company or a Sdiasy or other act of fraud
dishonesty with respect to the Company or a Sudnsidi

“ Change in Contral means the occurrence of any of the following ésen

(i) the acquisition (other than an acquisitinrconnection with a "No@ontrol Transaction” (as defin
below)) by any "person" (as such term is used ioti®es 13(d) and 14(d) of the Exchange Act) of 'dfesial
ownership" (as such term is defined in Rule B3dromulgated under the Exchange Act), directlyinglirectly, o
securities of the Company or its Ultimate Pareptresenting 51% or more of the combined voting poefethe the
outstanding securities of the Company or its UlterRRarent entitled to vote generally with respedhe election of tt
board of directors of the Company or its Ultimagedht; or

(i) as a result of or in connection with a tender athexge offer or contest for election of direct
individual board members of the Company (identitiesdof the date of commencement of such tendexatramge offe
or the commencement of such election contest,easdbe may be) cease to constitute at least aitpagbthe board ¢
directors of the Company; or

(i)  the consummation of a merger, consolidation orgaoization with or into the Company unl
(x) the stockholders of the Company immediatelyobefsuch transaction beneficially own, directly indirectly,
immediately following such transaction securitiepresenting 51% or more of the combined voting pafe¢he the
outstanding securities entitled to vote generally wespect to the election of the board of directaf the Company (
its successor) or, if applicable, the Ultimate Rawnd (y) individual board members of the Compé&dgntified as ¢
the date that a binding agreement providing fohduansaction is signed) constitute at least a ntgjof the board ¢
directors of the Company (or its successor) oapiblicable, the Ultimate Parent (a transaction hictv clauses (x) at
(y) apply, a "Non-Control Transaction ").

“ Disability ” means that, solely because of injury or sickness,are either: (i) unable to perform all
material duties of the occupation that you rougimegrformed just prior to the date the Disabiliggins; or (ii) unable
earn 80% or more of your annual salary in effest prior to the date the Disability begins.

“ Subsidiary” means a subsidiary corporation, as defined in @ed24(f) of the Code (or any succe:
section thereto).

“ Ultimate Parent’” means the parent corporation (or if there is mbentone parent corporation,
ultimate parent corporation) that, following a saantion, directly or indirectly beneficially ownsyvajority of the votin
power of the outstanding securities entitled teewoith respect to the election of the board ofdwes of the Compat
(or its successor).

7. Withholding Taxes If the Company or any Subsidiary shall be requieewithhold any federal, sta
local or foreign tax in connection with any issuare vesting of
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Performance Shares or other securities pursuathigagreement, and the amounts available to thep@ay or suc
Subsidiary for such withholding are insufficienguyshall pay the tax or make provisions that atesfaatory to th
Company or such Subsidiary for the payment theidépermitted at such time by the Company, you ral@gt to satist
all or any part of any such withholding obligatibyp surrendering to the Company or such Subsidigsgrdon of th
Performance Shares that become nonforfeitable hdezpand the Performance Shares so surrendergdubghall b
credited against any such withholding obligationtteg Fair Market Value of the Common Stock undedysucl
Performance Shares on the date of such surrender.

8. No Special Right to EmploymentNothing in this agreement shall interfere withliorit in any way
the right of the Company to terminate your emplogtna other performance of services at any time,qomfer upo
you any right to continue in the employ or as a&dior or officer of, or in the performance of otlservices for, tr
Company or a Subsidiary for any period of timetacontinue your present (or any other) rate of pensation or lev
of responsibility. Nothing in this agreement stalhfer upon you any right to be selected again Bfaa participan
and nothing in the Plan or this agreement shaNideofor any adjustment to the number of PerforneaBbares upc
the occurrence of subsequent events except adebin the Plan.

9. Relation to Other BenefitsAny economic or other benefit to you under thgse@ment or the PI.
shall not be taken into account in determining &eyefits to which you may be entitled under anyfipsharing
retirement or other benefit or compensation plamtaamed by the Company or a Subsidiary and shatllaffect th:
amount of any life insurance coverage availablany beneficiary under any life insurance plan congemployees «
the Company or a Subsidiary.

10. Amendments to PlanAny amendment to the Plan shall be deemed tonbanzendment to tr
agreement to the extent that the amendment iscaybdi hereto; providedhowever, that no amendment shall adver:
affect the your rights under this agreement withautr consent.

11. Severability. Whenever possible, each provision of this agregénsball be interpreted in st
manner as to be effective and valid under appleé, but if any provision of this agreement isdh® be prohibite
by or invalid under applicable law, such provisgrall be ineffective only to the extent of suchhpbition or invalidity
without invalidating the remainder of this agreemen

12. Conformity with Plan This agreement and the Performance Shares graoisdant hereto ¢
intended to conform in all respects with, and argiext to all applicable provisions of, the Plarhigh is incorporate
herein by reference). Inconsistencies betweenratiisement and the Plan shall be resolved in accoedaith the tern
of the Plan. By accepting this grant of Performaft®res on the Compasyequity administration website,
acknowledge your receipt of this agreement andPtha and agree to be bound by all of the termhkisfagreement ai
the Plan.

13. Successors and AssignsExcept as otherwise expressly provided hereih,calenants ar
agreements contained in this agreement by or oalbehany of the parties hereto shall bind andénto the benefit «
the respective successors and permitted assighe parties
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hereto whether so expressed or not.

14. Notices. All notices, demands or other communicationsdaytven or delivered under or by rea
of the provisions of this agreement shall be intimgi and shall be deemed to have been given whede(ivere«
personally, (i) mailed by certified or registerethil, return receipt requested and postage prepaifii) sent by
reputable overnight courier, to the recipient. Snotices, demands and other communications shaébeto you at tf
address on file with the Company and to the Comaariyd825 N. Pennsylvania Street, P.O. Box 191082§ Carme
Indiana 46032, Attn: General Counsel, or to sudteioaddress or to the attention of such other peasathe recipie
party has specified by prior written notice to femding party.

15. Governing Law THE VALIDITY, CONSTRUCTION, INTERPRETATION, ADMINSTRATION
AND EFFECT OF THE PLAN, AND OF ITS RULES AND REGUIIAONS, AND RIGHTS RELATING TO THI
PLAN AND TO THIS AGREEMENT, SHALL BE DETERMINED INA\CCORDANCE WITH THE LAWS OF THI
STATE OF DELAWARE, WITHOUT GIVING EFFECT TO PRINCIES OF CONFLICTS OF LAWS, AN
APPLICABLE PROVISIONS OF FEDERAL LAW.

16. Descriptive HeadingsThe descriptive headings of this agreement ageried for convenience ol
and do not constitute a part of this agreement.

17. Entire Agreement This agreement, any written agreement between aral the Company or
Subsidiary to the extent contemplated by Sectitwer&of, and the terms of the Plan constitute thieeeanderstandir
between you and the Company, and supersede alt afreements, whether written or oral, with resgecyoul
acquisition of the Performance Shares.

18. Section 409AThe Performance Shares awarded hereunder are @éstémadomply with Section 40¢
of the Code, as provided under the Plan. In acomelgherewith, to the extent that Section 409A(@Ri) (regarding
certain payments to “key employees’ connection with a separation from service) reggiithe Company to del
payment and /or delivery of shares of Common Sinalespect of your vesting Performance Shares lzeylom date(:
otherwise specified in this agreement, the Comduayl pay such amounts to you upon the earliest pistmitted und
409A(a)(2)(B)(i) of the Code with incurring excitax.

Details of the Award are set forth below.




To execute this agreement and confirm your undedstg and acceptance of the agreements containechys
click the Accept button and enter your assigned &Nour digital signature.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /s/ Sue Menzel

Name: Susan L. Menzel

Title: Executive Vice President, Human
Resources




Schedule A-1 to

Performance Share Award Agreement

TOTAL SHAREHOLDER RETURN (TSR) PERFORMANCE SHARE TA RGETS

36-month Relative TSR TSR Performance Share
Performance (1/1/1512/31/17) Payout (Vesting)
At or above 73" percentile 200%
50™ percentile 100%
25™ percentile 50%
Below 25" percentile NO PAYOUT

The Company’s relative TSR percentile rank forgeeformance period beginning January 1, 2015 addahgn
December 31, 2017 will be calculated in a two-gteess. First, the TSR will be calculated for @mnpany and each
company in the peer group listed below. Then thR p&rcentile rank for the Company and each of tmepanies in
the peer group will be determined. The TSR andltBR percentile rank will be determined by the HurRasources
and Compensation Committee of the Company’s BoaRirectors (the “Committee”) in accordance witle tormula
and methods described below.

Formula for Calculating TSR

For purposes of this Schedule A-1 to the perforraasiare award agreement, TSR for the Company amdoéahe
companies comprising the peer group will be catedlas follows:

Ending share priceBedinning share price + Dividends reinvested oeeitlividend dates
Beginning share price

Share Price Averaging Period

The beginning and ending share prices in the afmweula for TSR will be calculated using a trailiagerage approau
(i.e., the average of the closing share price@oconsecutive trading days prior to the beginm@ing end of the
performance period).

Reinvestment of Dividends and Other Adjustments
The above formula for TSR assumes that dividenglpard and reinvested into additional shares ofraomstock on

their ex-dividend dates. TSR will be adjusted fimck dividends, stock splits, spin-offs and othetporate changes
having similar effect.




Peer Group

The peer group consists of the following compamidksac Incorporated, American Financial Group, |rsssurant, Inc
Cincinnati Financial Corporation, Genworth Finahdiac., Kemper Corporation, Lincoln National Corption,
MetLife, Inc., The Phoenix Companies, Inc., Priatipinancial Group, Inc., Prudential Financial,.JfiReinsurance
Group of America Incorporated, StanCorp Financiadup, Inc., Torchmark Corporation, Universal AmandCorp.
and Unum Group. Any company in the peer groupribdbnger has a share price due to bankruptcy guhie
performance period will remain in the peer groug pltaced at the bottom of the performance list. Boghpany in the
peer group that is acquired during the performaaed will be deleted from the peer group.

Cap on Total Value of Shares Earned

The number of shares earned under this awardshallibject to a cap on the “total valwé’eight times the price of tl
Company’s common stock on the Grant Date multiptigdhe target number of shares granted. The nupfterares
awarded cannot be more than the total value diviyeithe closing share price on the last day ofpéreormance perior

Payout

Payouts of any performance shares that have beeeceshall be made as promptly as practicable efteification by
the Committee that the performance targets have delgieved, which shall occur no later than Marsh2D18, absent
special circumstances. Performance levels betweeg3"and 50" percentiles and between the"snd 75"
percentiles shall be interpolated on a straiglet basis.



Exhibit 10.¢

CNO FINANCIAL GROUP, INC.

Re: Grant of Performance Share Award

CNO Financial Group, Inc., a Delaware corporatitre (* Company "), is pleased to advise you t
pursuant to the Company's Amended and Restated-Teng Incentive Plan (thePlan "), the Company has gran
you an award of the number of performance shares get forth on the last page of this agreemest '(fPerformance
Shares "), effective as of the date displayed on the jegje of this agreement (thé&tant Date "), subject to the tern
and conditions of the Plan and the terms and comditset forth herein. Any capitalized terms usedeim and nc
defined herein have the meaning set forth in tla@.PI

1. Performance SharesEach Performance Share represents the right deivee one share of t
Company’s Common Stock, par value $.01 per shar€ohmon Stock "), plus Dividend Equivalents thereon
described in Section 5(b) below) subject to satiga of the service and performanoased vesting criteria descril
in Section 3 below and Schedulelfattached hereto and made a part hereof. Upasfaaion of such vesting criter
the shares of Common Stock that have vested wikdieed to you and shall be fully paid and nonasdss.

2. Transfer Restrictions You may not sell, assign, transfer, convey, péedgxchange or otherw
encumber or dispose of the Performance Sharespetathe Company. Any purported encumbrance guadigion ir
violation of the provisions of this Section 2 shHadl void_akinitio , and the other party to any such purported trams:
shall not obtain any rights to or interest in tlegfBrmance Shares.

3. Vesting of Performance Shares

€)) The Performance Shares shall vest (in whole oram) ppased upon satisfying the vesting criteri
forth on Schedule A- attached hereto. Except as set forth in Sectibh[8low, underlying shares of Common S
shall be issued to you only if you remain employgdthe Company or a Subsidiary through the vestiatg of th
Performance Shares, which is anticipated to occutater than March 15, 2018. Decisions regardingting an
payment of the Performance Shares shall be findeteymined by the Committee in its sole and alisaliscretion.

(b) If you elect to terminate your employment with tBempany or a Subsidiary and you satisfy
definition of Retirement set forth in the Plan,ritee pro rata portion of the Performance Shared gbsl (based on tl
number of days from January 1, 2015 to and inclydire date of your Retirement divided by 1,096),dodhe exter
the performance criteria are met, such pro ratdgroshall be paid at the same time as othersveatiares of Comm:
Stock under this award.

(©) Any Performance Shares that do not vest putdoa®ection 3(a) above shall be cancelled.




(d) Except as expressly set forth in any written emplegt agreement between you and the Compe
a Subsidiary (whether entered into prior to orraftee date of this letter agreement), if the Conypanits success
shall terminate your employment for any reasongpothan for “Causeéas defined in Section 7 hereof) within two y«
following, a Change in Control (but not later thaacember 31, 2017), the Performance Shares slslbwea pro ra
basis based on the number of days from Januar@15 B and including the date your employment imieated
divided by 1,096.

4, Forfeiture of Performance ShareBxcept as set forth in Section 3(b) above or esgly set forth i
any written agreement between you and the CompaaySubsidiary (whether entered into prior to derathe date «
this letter agreement), if you cease to be an eyepl@f the Company or a Subsidiary for any reasgoept as and
the extent the Common Stock underlying the Perfagea&hares has been issued to you, you shalltftreeremainin
portion of the Performance Shares.

5. Dividend, Voting and Other Rights

(@) Until issuance of shares of Common Stock pursuaigection 1 hereof, you shall have no votin
other rights of a stockholder with respect to teefétmance Shares.

(b) Dividend Equivalents. You shall have the right to receive Dividend Eqievis on Performan
Shares that become vested hereunder, payablehnagdmut interest, to the extent that cash diviateare paid on tl
Common Stock underlying the Performance Shares thigedate of this agreement and prior to the isse@f shares
Common Stock underlying the Performance Sharesh ®ieidend Equivalents shall be subject to any nmeglitay
withholding, and shall be payable on or about sietie or dates as the underlying Common Stock igds$0 you in a
amount equal to the number of shares of CommonkStietivered in respect of your vested Performanbar&
multiplied by the aggregate per share dividendsaded and paid after the date of this letter agesgrand prior to tt
issuance of shares of Common Stock underlying émofnance Shares.

6. Certain Definitions For the purposes of this letter agreement, thewiing terms have the meanir
set forth below:

“ Board” means the Board of Directors of the Company.
“ Cause” means the occurrence of one or more of the faligvevents, as determined by the Committec

() commission of (x) a felony or (y) any crinoe offense lesser than a felony involving the propef the
Company or a Subsidiary; or

(i) conduct that has caused demonstrable anduseinjury to the Company or a Subsidiary, monetar
otherwise; or

(i) willful refusal to perform or substantial degard of duties properly assigned; or
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(iv) breach of duty of loyalty to the Company or a Sdiasy or other act of fraud
dishonesty with respect to the Company or a Sudnsidi

“ Change in Control means the occurrence of any of the following ésen

(i) the acquisition (other than an acquisitinrconnection with a "No&ontrol Transaction” (as defin
below)) by any "person" (as such term is used ioti®es 13(d) and 14(d) of the Exchange Act) of 'dfemal
ownership" (as such term is defined in Rule B3dromulgated under the Exchange Act), directlyinglirectly, o
securities of the Company or its Ultimate Parepresenting 51% or more of the combined voting poefethe the
outstanding securities of the Company or its UlterRRarent entitled to vote generally with respedhe election of tt
board of directors of the Company or its Ultimagedht; or

(i) as a result of or in connection with a tenar exchange offer or contest for election oecliors
individual board members of the Company (identitesdof the date of commencement of such tendexatramge offe
or the commencement of such election contest,easdbe may be) cease to constitute at least aitpagbthe board ¢
directors of the Company; or

(i) the consummation of a merger, consolidatow reorganization with or into the Company unleg
the stockholders of the Company immediately befsueh transaction beneficially own, directly or neditly,
immediately following such transaction securitiepresenting 51% or more of the combined voting pavfe¢he the
outstanding securities entitled to vote generaliy wespect to the election of the board of directaf the Company (
its successor) or, if applicable, the Ultimate Rawnd (y) individual board members of the Compédgntified as c
the date that a binding agreement providing fohduansaction is signed) constitute at least a ntgjof the board ¢
directors of the Company (or its successor) oapiblicable, the Ultimate Parent (a transaction hictv clauses (x) at
(y) apply, a "Non-Control Transaction ").

“ Subsidiary” means a subsidiary corporation, as defined in @ed24(f) of the Code (or any succe:
section thereto).

“ Ultimate Parent’ means the parent corporation (or if there is mbentone parent corporation,
ultimate parent corporation) that, following a saantion, directly or indirectly beneficially ownsyvajority of the votin
power of the outstanding securities entitled teeweith respect to the election of the board of dwes of the Compat
(or its successor).

7. Withholding Taxes If the Company or any Subsidiary shall be reguiewithhold any federal, sta
local or foreign tax in connection with any issuarme vesting of Performance Shares or other sezsipursuant to tr
agreement, and the amounts available to the Commasyych Subsidiary for such withholding are ingight, you sha
pay the tax or make provisions that are satisfgctorthe Company or such Subsidiary for the paynibeteof. |
permitted at such time by the Company, you maytdtesatisfy all or any part of any such withholgliabligation b
surrendering to the Company or such Subsidiary rigmo of the Performance Shares that become nazifabie
hereunder, and the Performance Shares so




surrendered by you shall be credited against aolg sithholding obligation at the Fair Market Valaethe Commo
Stock underlying such Performance Shares on treealauch surrender.

8. No Special Right to EmploymentNothing in this agreement shall interfere withliorit in any way
the right of the Company to terminate your emplogta other performance of services at any time,qomfer upo
you any right to continue in the employ or as a&chor or officer of, or in the performance of otlservices for, tr
Company or a Subsidiary for any period of timetacontinue your present (or any other) rate of pensation or lev
of responsibility. Nothing in this agreement shahfer upon you any right to be selected again Bfaa participan
and nothing in the Plan or this agreement shaNideofor any adjustment to the number of PerforneaBbares upc
the occurrence of subsequent events except adprbin the Plan.

9. Relation to Other BenefitsAny economic or other benefit to you under thgse@ment or the PI.
shall not be taken into account in determining aeyefits to which you may be entitled under anyfipharing
retirement or other benefit or compensation plamtamed by the Company or a Subsidiary and shatllaffect th:
amount of any life insurance coverage availablany beneficiary under any life insurance plan cimgeemployees ¢
the Company or a Subsidiary.

10. Amendments to PlanAny amendment to the Plan shall be deemed tonbansendment to tr
agreement to the extent that the amendment iscapdi hereto; providechowever, that no amendment shall adver:
affect the your rights under this agreement withautr consent.

11. Severability. Whenever possible, each provision of this agred¢nsball be interpreted in st
manner as to be effective and valid under appleé, but if any provision of this agreement isdh® be prohibite
by or invalid under applicable law, such provisgiall be ineffective only to the extent of suchipibtion or invalidity
without invalidating the remainder of this agreemen

12. Conformity with Plan This agreement and the Performance Shares granitetiant hereto
intended to conform in all respects with, and argiext to all applicable provisions of, the Plarhigh is incorporate
herein by reference). Inconsistencies betweenatiisement and the Plan shall be resolved in accoedaith the tern
of the Plan. By accepting this grant of Performaftares on the Compagyequity administration website,
acknowledge your receipt of this agreement andPtha and agree to be bound by all of the termbisfagreement ai
the Plan.

13. Successors and AssignsExcept as otherwise expressly provided hereih,calenants ar
agreements contained in this agreement by or oalbehany of the parties hereto shall bind andénto the benefit «
the respective successors and permitted assighs phrties hereto whether so expressed or not.

14. Notices. All notices, demands or other communicationsdaytven or delivered under or by rea
of the provisions of this agreement shall be intimgi and shall be deemed to have been given whede(iveret
personally, (i) mailed by certified or registenedil, return
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receipt requested and postage prepaid or (iii) Bgméputable overnight courier, to the recipiéhich notices, demar
and other communications shall be sent to youeattdress on file with the Company and to the Compa 11825 N
Pennsylvania Street, P.O. Box 1911 (46082), Cariméiana 46032, Attn: General Counsel, or to sutieoaddress
to the attention of such other person as the reciparty has specified by prior written noticerle sending party.

15. Governing Law THE VALIDITY, CONSTRUCTION, INTERPRETATION, ADMINSTRATION
AND EFFECT OF THE PLAN, AND OF ITS RULES AND REGUIAONS, AND RIGHTS RELATING TO THI
PLAN AND TO THIS AGREEMENT, SHALL BE DETERMINED INA\CCORDANCE WITH THE LAWS OF THI
STATE OF DELAWARE, WITHOUT GIVING EFFECT TO PRINCIES OF CONFLICTS OF LAWS, AN
APPLICABLE PROVISIONS OF FEDERAL LAW.

16. Descriptive HeadingsThe descriptive headings of this agreement ageried for convenience ol
and do not constitute a part of this agreement.

17. Entire Agreement This agreement, any written agreement between aral the Company or
Subsidiary to the extent contemplated by Sectitreréof, and the terms of the Plan constitute thieeeanderstandir
between you and the Company, and supersede alt atfreements, whether written or oral, with resgecioul
acquisition of the Performance Shares.

18. Section 409AThe Performance Shares awarded hereunder are eéastémadomply with Section 40¢
of the Code, as provided under the Plan. In acomelgherewith, to the extent that Section 409AJ&R(i) (regarding
certain payments to “key employeesi’ connection with a separation from service) reggiithe Company to del
payment and /or delivery of shares of Common Stodkespect of your vesting Performance Shares lkytom date(s
otherwise specified in this agreement, the Comsduayl pay such amounts to you upon the earliest jgetmitted und
409A(a)(2)(B)(i) of the Code with incurring excitax.

Details of the Award are set forth below.

To execute this agreement and confirm your undedgtg and acceptance of the agreements containechys
click the Accept button and enter your assigned &Nour digital signature.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /s/ Sue Menzel

Name: Susan L. Menzel

Title: Executive Vice President, Human
Resources




Schedule A-1
to

Performance Share Award Agreement

PERFORMANCE SHARE TARGETS

2015 - 2017
Average Operating Return on Equity* Performance Share Payout (Vesting)
>10.00% (maximum) 200%
9.25% (target) 100%
8.75% (threshold) 50%
<8.75% —%

1For purposes of this agreement, “operating retarequity” for each year is calculated by dividing {operating earnings” for the year by (y)
the average of the ending balances of shareholdqusty, excluding accumulated other comprehensiseme and the value of net operating
loss carryforwards, for each of the calendar quaitethe year. “Operating earnings” are definedetsncome applicable to common stock
before: (i) loss on extinguishment of debt, neihabme taxes; (ii) net realized investment gainbsses, net of related amortization and inc
taxes; (iii) fair value changes due to fluctuatiomshe interest rates used to discount embeddedadiee liabilities related to fixed index
annuities, net of related amortization and incoaxes; (iv) equity in earnings of certain non-stgaténvestments, earnings attributable to non-
controlling interests and earnings from discontthoperations, in each case net of income taxegh@)ges to the valuation allowance for
deferred tax assets; (vi) the cumulative effeatt@nge in accounting principles, net of income sakei) after-tax mark-to-market change in
the agent deferred compensation liability; and)(uihusual income or expense items, net of incaweg, that are unlikely to recur, including,
without limitation, one-time costs related to thansition of certain technology services functim€ognizant. The average Operating Return
on Equity for the three-year period shall be calted as the arithmetic average of the OperatingrRein Equity for each of the three years.
Performance between the percentages set forth aallebe interpolated on a straight line basis.éx@ample if the Average Operating Return
on Equity for the three year period is 9.40%, th20% of the Performance Shares will vest.

2pPayouts of any Performance Shares that have beeedeshall be made as promptly as practicable edification by the Committee that the
performance targets have been achieved, which ebalir no later than March 15, 2018, absent spet@imstances.



Exhibit 10.t
CNO FINANCIAL GROUP, INC.

CNO Financial Group, Inc., a Delaware corporatitre (* Company'), is amending the treatment
awards under the Company's Amended and Restategt Temm Incentive Plan (the " Pldi in the event that yo
employment is terminated due to death or disakalityn connection with a Change in Control. Capitd terms used
this letter agreement without definition shall hae meaning set forth in the original award agreet(s).

@) Effect on Vesting and Exercisability of Optiomgpon Termination of Employment
Notwithstanding any provision to the contrary of@rtstanding award agreement under the Plan, tleviog specizs
vesting rules shall apply if your employment witie tCompany or a Subsidiary terminates prior to ptio@ becomin
fully vested and/or prior to the Expiration Datelire circumstances set forth below:

(1) Termination Due to Death If your employment is terminated by the Companmye
Subsidiary due to your death, any portion of ani@pthat was not exercisable on the date of suchitatior
shall vest in full as of such date and all outstagdDptions shall be exercisable until twelve (f#)nths afte
the date of such termination, but in no event dfterExpiration Date of the Option.

(i) Termination Due to Disability If your employment is terminated by the Companyg
Subsidiary due to your Disability, any portion of @ption which remains outstanding at such dat# sbatinue
to vest on the dates included in the award agreear@hyou may exercise the Option until the eadiefx) the
Expiration Date or (y) five years after the dateiyemployment is terminated due to Disability.

(i) Change in Control In the event your employment is terminated byGoenpany or
Subsidiary without Cause or by you for Good Reasithin six months prior to and in anticipation af within
24 months after a Change in Control has occurhedOption shall become vested and fully exercisabli a
of the Option Shares.

(b) All other provisions of the outstanding Option ad/agreements shall remain in full force
effect.

To execute this amendment and confirm your agreetoats terms you must click the Acknowledge argte
button in the accompanying email.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /sl Sue Menzel
Susan L. Menzel, EVP, Human Resources




Exhibit 10.¢

CNO FINANCIAL GROUP, INC.

CNO Financial Group, Inc., a Delaware corporatitre (* Company'), is amending the treatment
awards under the Company's Amended and Restategt Temm Incentive Plan (the " Pldi in the event that yo
employment is terminated due to death or disakalityn connection with a Change in Control. Capitd terms used
this letter agreement without definition shall hae meaning set forth in the original award agreet(s).

@) Effect on Vesting and Exercisability of Redeat Shares upon Termination of Employmen
Notwithstanding any provision to the contrary of@rtstanding award agreement under the Plan, tleviog specis
vesting rules shall apply if your employment wittetCompany or a Subsidiary terminates prior to fieéstl Share
becoming fully vested in the circumstances sehfbelow:

(1) Termination Due to Death If your employment is terminated by the Companmye
Subsidiary due to your death, any unvested RestriShares shall vest in full as of such date.

(i) Termination Due to Disability If your employment is terminated by the Companyg
Subsidiary due to your Disability, any unvestedtReted Shares shall continue to vest thereaftethensam
vesting schedule as if you had remained an employee

(i) Change in Control In the event your employment is terminated byGoenpany or
Subsidiary without Cause or by you for Good Reassndefined in your Option award agreements) wiix
months prior to and in anticipation of or within B#bnths after a Change in Control has occurred,uanvgste
Restricted Shares shall vest in full as of suck datermination.

(b) All other provisions of the outstanding Restric&tare award agreements shall remain ir
force and effect.

To execute this amendment and confirm your agreetoats terms you must click the Acknowledge argte
button in the accompanying email.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /sl Sue Menzel
Susan L. Menzel, EVP, Human Resources




Exhibit 10.7

CNO FINANCIAL GROUP, INC.

CNO Financial Group, Inc., a Delaware corporatitre (* Company'), is amending the treatment
awards under the Company's Amended and Restategt Temm Incentive Plan (the " Pldi in the event that yo
employment is terminated due to death or disakalitin connection with a Change in Control. Capid terms used
this letter agreement without definition shall hae meaning set forth in the original award agreet(s).

@) Effect on Vesting and Exercisability of Performan&hares upon Termination
Employment. Notwithstanding any provision to the contraryasf outstanding award agreement under the Pla
following special vesting rules shall apply if yoemployment with the Company or a Subsidiary teat@a prior t
Performance Shares becoming fully vested in threinistances set forth below:

(1) Termination Due to Death or Disabilityf your employment is terminated by -
Company or a Subsidiary due to your death or Digabihen a pro rata portion of the Performancar®k sha
vest (based on the number of days from the begjnoirthe performance period to and including thte deou
employment is terminated) and, to the extent thopmance criteria are met, such pro rata portiwedlde pai
at the same time as others receive shares of Corsheck under such award.

(i) Change in Control In the event your employment is terminated by@oenpany or
Subsidiary without Cause or by you for Good Reasandefined in your Option award agreements) witix
months prior to and in anticipation of or within Bdonths after a Change in Control has occurredoargue
portion of any unvested Performance Shares shatl(based on the number of days from the beginafrte
performance period to and including the date yoopleyment is terminated) on such date.

(b) All other provisions of the outstanding Performai@eare award agreements shall rema
full force and effect.

To execute this amendment and confirm your agreetoats terms you must click the Acknowledge argte
button in the accompanying email.

Very truly yours,

CNO FINANCIAL GROUP, INC.

By: /sl Sue Menzel
Susan L. Menzel, EVP, Human Resources




Exhibit 12.1
CNO FINANCIAL GROUP, INC. AND SUBSIDIARIES

Computation of Ratio of Earnings to Fixed Charges
(Dollars in millions)

Three months

ended Year ended
March 31, December 31,
2015 2014
Pretax income from operations:
Net income $ 52.¢ $ 51.2
Add income tax expense 29.t 123.%
Pretax income from operations 82.F 175.1
Add fixed charges:
Interest expense on corporate debt 10.t 43.¢
Interest expense on investment borrowings
and borrowings related to variable interest
entities 11.C 48.¢
Interest added to policyholder account
balances 31.€ 173.C
Portion of rental (a) 4.C 15.1
Fixed charges 57.1 280.¢
Adjusted earnings $ 139.2 $ 456.(
Ratio of earnings to fixed charges 2.44X 1.62X

(a) Interest portion of rental is estimated to be 3R pet



Exhibit 31.1
CERTIFICATION

I, Edward J. Bonach, certify that:

1.

2.

| have reviewed this quarterly report on Foil®HLof CNO Financial Group, In

Based on my knowledge, this report does notatomny untrue statement of a material fact otamstate a material fact necessary ir
order to make the statements made, in light ottfemstances under which such statements were,matimisleading with respect
to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdarhe designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamuoce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registatisclosure controls and procedures and presentai report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to affect, the registrant's intdrcontrol over financial reporting; and

The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrmaincial information; and

(b) Any fraud, whether or not material, that ined management or other employees who have aisattifole in the registrant's
internal control over financial reporting.

Date: May 5, 2015

/s/ Edward J. Bonach

Edward J. Bonach
Chief Executive Officer



Exhibit 31.Z
CERTIFICATION

I, Frederick J. Crawford, certify that:

1.

2.

| have reviewed this quarterly report on Foil®HLof CNO Financial Group, In

Based on my knowledge, this report does notatomny untrue statement of a material fact otamstate a material fact necessary ir
order to make the statements made, in light ottfemstances under which such statements were,matimisleading with respect
to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdarhe designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamuoce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registatisclosure controls and procedures and presentai report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to affect, the registrant's intdrcontrol over financial reporting; and

The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thdataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrmaincial information; and

(b) Any fraud, whether or not material, that ined management or other employees who have aisattifole in the registrant's
internal control over financial reporting.

Date: May 5, 2015

/sl Frederick J. Crawford

Frederick J. Crawford
Executive Vice President
and Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of CNO Kol Group, Inc. (the “Company”) on Form 10-Q fbe period ending March 31,
2015 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report”), |, Edwdr@onach, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeaSas-Oxley Act of 2002, that to my
actual knowledge:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and results of operations of
the Company.

/s/ Edward J. Bonach
Edward J. Bonach
Chief Executive Officer

May 5, 2015

A signed original of this written statement reqdil®y Section 906 has been provided to CNO Fina&ialip, Inc. and will be retained
by CNO Financial Group, Inc. and furnished to tlee8ities and Exchange Commission upon request.



Exhibit 32.

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of CNO Kol Group, Inc. (the “Company”) on Form 10-Q fbe period ending March 31,
2015 as filed with the Securities and Exchange Cision on the date hereof (the “Report”), |, Fréded. Crawford, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. Section 1350adspted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to my actual kreolgk:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and results of operations of
the Company.

/sl Frederick J. Crawford
Frederick J. Crawford
Executive Vice President
and Chief Financial Officer

May 5, 2015

A signed original of this written statement reqdil®y Section 906 has been provided to CNO Fina&ialip, Inc. and will be retained
by CNO Financial Group, Inc. and furnished to tlee8ities and Exchange Commission upon request.



