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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportéthy 6, 2011

CNO Financial Group, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-31792 75-3108137
(State or Other (Commission File Number) (I.LR.S. Employer
Jurisdiction of Incorporatior Identification No.)

11825 North Pennsylvania Street
Carmel, Indiana 46032
(Address of Principal Executive Offices) (Zip Code)

(317) 817-6100
(Registrant’s telephone number, including area yode

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O O oO

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On May 6, 2011, CNO Financial Group, Inc. (the “Gmany”) entered into Amendment No. 1 to the Credjteement, dated as of December
21, 2010 (the “Credit Agreement”), by and among@oenpany, Morgan Stanley Senior Funding, Inc.,ggeng and the lenders from time to
time party thereto (as amended by Amendment Ninel;Amended Credit Agreement”). The changes &Ghedit Agreement made by
Amendment No. 1 included:

. A reduction of 125 basis points in the interest @irrently payable under the Credit Agreement26%. The interest rate payable
under the Amended Credit Agreement is, at our opfiilo most instances), either (a) a Eurodollar RétielBOR + 5.00% (previousl|
LIBOR + 6.00%) with a LIBOR floor of 1.25% (the LR floor was previously 1.50%) or (b) a Base Ratke00% (previously a
Base Rate + 5.00%) subject to a Base Rate flo2r2i% (the Base Rate floor was previously 2.5(

« Areduction in the mandatory prepayments resultioqm Restricted Payments. Under the Amended Chggtiéement, the amount of
the mandatory prepayment is $0.50 per $1.00 ithmpany’s Debt to Total Capitalization Ratio at tinee of the Restricted Payment
is equal to or less than 17.5% but greater thab%2and if the Company’s Debt to Total CapitaliaatRatio is equal to or less than
12.5% at the time of the Restricted Payment, te@gyment requirement does not ap

. Revisions to the covenants relating to investmetitity by the Company, which will permit the Compato make certain
investments which were previously only permittedh¢éomade by the Compe’s insurance subsidiarie

. An increase in the cap on non-investment gradesinvents to 12%.

The foregoing description of the Amended Creditéeggnent is qualified in its entirety by referencéh® complete copy of Amendment No.1
filed as Exhibit 10.1 to this Current Report onifAd3-K and to the Credit Agreement which was filedexhibit 10.4 to the Company’s
Current Report on Form 8-K filed with the Secustand Exchange Commission on December 22, 201fnsTiesed in this Current Report
which are not defined herein have the meaningstestio them in the Amended Credit Agreement.

Item 7.01. Regulation FD Disclosure

On May 6, 2011, the Company issued a press ret@asmincing the completion of Amendment No. 1. pless release is filed as Exhibit
99.1 and is incorporated herein by reference.

Item 9.01(d). Financial Statements and Exhibits

The following materials are furnished as exhikitshis Current Report on Form 8-K:

10.1  Amendment No. 1 to Credit Agreeme
99.1 Press release of CNO Financial Group, Inc. dateg 6/2011.




SIGNATURES

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

CNO Financial Group, Inc

Date: May 9, 201.
By: /s/ John R. Kline
John R. Kline
Senior Vice President and
Chief Accounting Office!




Exhibit 10.1

AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENT NO. 1, dated as of May 6, 2011 (this “ Amdment’), to the Credit Agreement, dated as December 21,
(as amended, amended and restated, modified olesnppted from time to time, the “ Credit Agreem8&namong CNO Financial Group,
Inc. (the “_ Company), the lenders from time to time party theretoe(thLenders’) and Morgan Stanley Senior Funding, Inc., as agen
such capacity, the “ Agerit. Terms defined in the Credit Agreement and useckin shall have the meanings given to themerCtedit
Agreement unless otherwise defined herein.

WITNESSETH

WHEREAS, the Company desires to create a new ofdssns under the Credit Agreement having idehteems with,
having the same rights and obligations under trenl@ocuments as and in an aggregate principal anegual to the aggregate principal
amount of the Existing Loans as set forth in thed@rAgreement and Loan Documents, except as suptstare amended hereby;

WHEREAS, each Existing Lender that executes anigdefsla consent to this Amendment substantialthéform of
Exhibit A hereto (a “ Conseri} shall, depending on the selection in the Conseade by such Existing Lender and upon effectivenéshis
Amendment, either (i) be deemed to have exchanlijéar duch lesser amount allocated to it by theefwsiment No. 1 Lead Arranger) of its
Existing Loans for B-1 Loans, and such Lender sthalteafter become a B-1 Lender or (ii) have altoExisting Term Loans repaid and
subsequently purchase B-1 Loans in an equal paheimount from the Agent;

WHEREAS, each Person that executes and delivaig@egr to this Amendment substantially in the farfiExhibit B (a “
Joinder”) as an Additional B-1 Lender will make AdditionB}1 Loans to the Company in the amount set fortlthe signature page of such
Person’s Joinder on the effective date of this Admeent (or such lesser amount allocated to it byAtimendment No. 1 Lead Arranger);

WHEREAS, upon effectiveness of this Amendment,Gbenpany will prepay the Non-Exchanged Loans withghoceeds
of the Additional B-1 Loans;

WHEREAS, the Obligors and Required Lenders wisméde certain other amendments to the Credit Agraeme
NOW, THEREFORE, the parties hereto hereby agrdellasvs:

ARTICLE |

Amendments

Section 1.1. _Amendments Relating td BRoans. Subject to the occurrence of the Amendment Neffdctive Date

(@)  Section 1.01 of the Credit Agreement is hgr@ainended by inserting in appropriate alphabetiodér the following
new definitions:




“ Additional B-1 Commitment " means, with respect to an Additional B-1 Lendkee commitment of such Additional B-1
Lender to make an Additional B-1 Loan on the AmendtrNo. 1 Effective Date, in the amount set fonthtloe joinder agreement of
such Additional B Lender to Amendment No. 1 (or such lesser amallotated to it by the Amendment No. 1 Lead Arrajhgd he
aggregate amount of the Additional B-1 Commitmaefitall Additional B-1 Lenders shall equal the oatsling aggregate principal
amount of Non-Exchanged Loans.

“ Additional B-1 Lender " means a Person with an Additional B-1 Commitmaeuvitich for the avoidance of doubt may be
an Existing Lender.

“ Additional B-1 Loan " means a Loan that is made in respect of an Aalthi B-1 Commitment pursuant to Section 2.01(e)
(i) of the Credit Agreement on the Amendment Ndfective Date.

“ Amendment No. 1" means Amendment No. 1 to this Agreement dateaf &ay 6, 2011.

“ Amendment No. 1 Joint Bookrunners’ means Morgan Stanley Senior Funding, Inc., as k#d arranger and joint
bookrunner, and Barclays Capital Inc., as jointksaoner, in each case with respect to AmendmentlNo.

“ Amendment No. 1 Lead Arranger” means Morgan Stanley Senior Funding, Inc., as &d arranger and joint
bookrunner with respect to Amendment No. 1.

“ Amendment No. 1 Effective Daté¢ means May 6, 2011, the date of effectivenessmmeEAdment No. 1.

“ B-1 Lender” means an Existing Lender that exchanges its Exgjdtoans pursuant to its B-1 Loan Commitment fet B
Loans on the Amendment No. 1 Effective Date.

“ B-1 Loan” means an Additional B-1 Loan or a Loan in respda B-1 Loan Commitment that is deemed made punisu
to Section 2.01(e)(i).

“ B-1 Loan Commitment” means, with respect to an Existing Lender, theagent of such Existing Lender to exchange
all of its Existing Loans (or such lesser amoutdaated to it by the Amendment No. 1 Lead Arrander)an equal principal amount
of B-1 Loans on the Amendment No. 1 Effective Date.

“ Exchanged Loans’ means each Existing Loan (or portion thereofjcawhich the Lender thereof has consented to
exchange into a B-1 Loan and the Amendment No.adlA&rranger has allocated into a B-1 Loan.

“ Existing Agreement” means this Agreement prior to the effectivends&mendment No. 1.
“ Existing Lender " means a Lender that holds Existing Loans immedjatrior to the Amendment No. 1 Effective Date.

“ Existing LIBOR Floor” has the meaning specified_in Section 2.01(e)(ii)

“ Existing Loan " means, immediately prior to the Amendment No ffe@ive Date, Loans (as defined in the Existing
Agreement) outstanding under the Existing Agreement




“ New LIBOR Floor” has the meaning specified_in Section 2.01(e)(ii)

“ Non-Exchanged Loan” means each Existing Loan (or portion thereofleotthan an Exchanged Loan.

“ Repricing Transaction” means the incurrence by the Company or any dutissidiaries of any new or additional term
loans (whether incurred pursuant to an amendmehiggreement or pursuant to a separate finajeifitty the primary purpose of
obtaining lower cost financing, where such newdditonal term loans have an effective interest raargin or weighted average
yield (to be determined by the Agent in consultatigth the Company and in a manner consistent gétierally accepted financial
practices, after giving effect to, among otherdast margins, upfront or similar fees or origiredue discount shared with all lenders
or holders thereof, but excluding the effect of amangement, structuring, syndication or othes fegyable in connection therewith

that are not shared with all lenders or holderscibi@ that is less than the Applicable Margin farweighted average yield (to be
determined by the Agent on the same basis) ofBthd oans.

thereof with :

(b)  The definition of “Applicable Margin” in Seéon 1.01 of the Credit Agreement is hereby replaséd the following:

“ Applicable Margin ” means, for any day, a percentage per annum égja) with respect to any Eurodollar Rate Loan,

5.00% or (b) with respect to any Base Rate LodiQ%.

(c)  The definition of “Base Rate” in Section 1 &fithe Credit Agreement is hereby amended by oapdeclause (d)

“(d) 2.25% per annum”.

(d)  The definition of “Eurodollar Rate” in Seatid..01 of the Credit Agreement is hereby amendegtphacing the

proviso thereto with the following:

“ provided that the Eurodollar Rate shall be deemed to béesstthan 1.25% per annum”.
(e)  The definition of “Commitment” in Section 1.0f the Credit Agreement is hereby replaced withfollowing:

“ Commitment ” means, as to each Lender, its obligation to madans to the Company pursuant to Section 2.01
in an aggregate principal amount at any one tinistanding not to exceed (x) in the case of thetixgd oans, the
amount set forth opposite such Lender’'s name oedidh 2.0lunder the caption “Commitment,” (y) in the case of
the B-1 Loans, such Lender’s Additional B-1 Comnatrhand/or B-1 Loan Commitment, as applicableiroeach
case, the amount opposite such caption in the Assgt and Assumption pursuant to which such Lebhdeomes
a party hereto, as applicable, as such amount mayljusted from time to time in accordance wits thijreement.

(H  The definition of “Lenders” in Section 1.0f the Credit Agreement is hereby amended by insgttie following

sentence at the end thereof:




“Each Additional B-1 Lender and each B-1 Lendeildbaa “Lender” for all purposes of this Agreemantd the
other Loan Documents.”

(@) The definition of “Loan” in Section 1.01 dfé Credit Agreement is hereby amended by insettiadollowing
sentence at the end thereof:

“Each B-1 Loan shall be a “Loan” for all purposddhis Agreement and the other Loan Documents.”
(h)  Section 2.01 of the Credit Agreement is hgr@mended by adding the following paragraph (esuich Section:

“(e) (i) Subject to the terms and corati set forth herein and in Amendment No. 1, eadhLBnder
severally agrees to exchange its Exchanged Loaas amount equal to its B-1 Loan Commitment faka principal
amount of B-1 Loans on the Amendment No. 1 Effecihate.

(i) Subject to the terms and condititresein and in Amendment No. 1, each Additiondl Bender several
agrees to make an Additional B-1 Loan to the Comppmamthe Amendment No. 1 Effective Date in the gipal amount
equal to its Additional B-1 Commitment. The Comypaiirects the Agent to prepay the Non-Exchangedckawith the
gross proceeds of the Additional B-1 Loans, corently with the receipt thereof. All Additional Btloans will have the
same Interest Types (in the same amounts) as apf@iat such time to the corresponding Non-Exchéhgans and, in the
case of Eurodollar Rate Loans, will have initigeirest Periods ending on the same dates as thedhieriods applicable at
such time to the corresponding Non-Exchanged Loamd the Eurodollar Rate applicable to such Addéld-1 Loans
during such initial Interest Periods will be thengaas that applicable at such time to the corredipgrNon-Exchanged
Loans; provided however, that if the Eurodollar Rate for such Interestiéds was deemed to be the rate set forth in the
proviso to the definition of “Eurodollar Rate” ihg Existing Agreement (the " Existing LIBOR Flady the Eurodollar Rate
applicable to such Additional B-1 Loans during slrtferest Periods from and after the AmendmentINBffective Date
shall be the LIBOR floor applicable to the B-1 Leaset forth in the definition of “Eurodollar Ratafter giving effect to
Amendment No. 1 (the “ New LIBOR Flo8). Accrued and unpaid interest on the Non-Exclemhgoans to, but not
including, the Amendment No. 1 Effective Date slha&lpayable on the Amendment No. 1 Effective Datkthe Company
will make any payments required under Section 8f0the Credit Agreement with respect to the Non{iarged Loans in
accordance therewith.

(iii) All B-1 Loans made on the Amendméud. 1 Effective Date by Lenders of Exchanged Loaiishave
the same Interest Types (in the same amounts)pdisape at such time to the corresponding Exchdrigmns and, in the
case of Eurodollar Rate Loans, will have initigeirest Periods ending on the same dates as thedhieriods applicable at
such time to the corresponding Exchanged Loanstten8urodollar Rate applicable to such B-1 Loamsng such initial
Interest Periods will be the same as that appléecabbuch time to the corresponding Exchanged L.gaosided, however,
that if the Eurodollar Rate for such Interest Pdsizvas deemed to be the Existing LIBOR Floor, theoHollar Rate
applicable to such B-1 Loans during such Interesidgs from and after the Amendment No. 1 Effecbate shall be the
New LIBOR Floor. No accrued interest on the ExafehLoans shall be payable on the Amendment Ndfettive Date
(except to the extent such date is also a schedinleckst Payment Date under the Credit Agreena)no amounts under
Section 3.04 of the Credit Agreement shall be pkyatbconnection with such exchange.




(iv) The B-1 Loans shall have the sammmgeas the Existing Loans as set forth in the Créglieement and
the Loan Documents before giving effect to Amendnim 1, except as modified by Amendment No. bgihg understoc
that the B-1 Loans (and all principal, interest attter amounts in respect thereof) will constiOtdigations under the
Credit Agreement and the other Loan Documents halll kave the same rights and obligations undeCtieelit Agreement
and Loan Documents as the Loans prior to the Amemdido. 1 Effective Date, except as explicitly nfid by
Amendment No. 1.”

(i)  Section 2.05 of the Credit Agreement is hgregplaced with the following:

“The aggregate Commitments in respect of the Fgstioans were automatically and permanently redtweeéro after the
funding of Loans on the Effective Date. Unless/prasly terminated, the B-1 Loan Commitments arelAkiditional B-1
Commitments will terminate on the Amendment No ffe&ive Date immediately after the funding of (as, applicable,
conversion of Existing Loans into) the B-1 Loans.”

()  Section 2.08(a) of the Credit Agreement ischy amended to add the following at the end tHereo

“Notwithstanding the foregoing, in the event thaithin twelve months after the Amendment No. 1 Efifiee Date, (x) the
Company makes any prepayment of B-1 Loans in cdiumewith any Repricing Transaction, or (y) effeatsy amendment
of this Agreement resulting in a Repricing Trangagtthe Company shall pay to the Agent, for thabke account of each
of the applicable B-1 Lenders, (1) in the caselatise (x), a prepayment premium of 1.0% of the arhotithe B-1 Loans
being prepaid and (ll) in the case of clause (ygawment equal to 1.0% of the aggregate amourteopplicable Bt Loans
outstanding immediately prior to such amendmenichSees shall be due and payable upon the ddte effectiveness of
such Repricing Transaction.”

(k)  Section 6.11 of the Credit Agreement is anezhth add the following at the end thereof:
“The B-1 Loans made on the Amendment No. 1 Effecate shall be used to refinance the Existing Edan
Section 1.2. _Other AmendmentsSubiject to the occurrence of the Amendment Nefféctive Date, the Required

Lenders after giving effect to the exchange of fixgsLoans into B-1 Loans and the borrowing of Audsitional B-1 Loans hereby agree as
follows:

(@  The definition of “Investment” in Section 1.0f the Credit Agreement is hereby amended byradtibligations,”
immediately after “notes,”.

(b)  The definition of “Loan Documents” in Secti@r01 of the Credit Agreement is hereby amendeddayjng “and
amendments of and joinders to this Agreement tteatl@emed pursuant to their terms to be Loan Dontsrier purposes hereof” following
“Agreement”.




(c)  The definition of “Material Acquisition” in &tion 1.01 of the Credit Agreement is hereby aredri, inserting “(x)”
immediately prior to the phrase “by any Insuranabsidiary” and adding the following at the end dadr

“or (y) by the Company in compliance with Sectiad&and the investment policy approved by the boardirefctors of the
Company”.

(d)  The definition of “Swap Contract” in Secti@rD1 of the Credit Agreement is hereby amendeddoyng “futures
contract,” immediately after “interest rate optibn,

(e)  Section 2.08(b)(v) of the Credit Agreemertiéseby replaced with the following:

“ Restricted Payments. On the last day of each Fiscal Quarter in which Restricted Payment pursuant to Section 7.08(d)
or Section 7.08(egincluding any payment made pursuant to Sectiof(@){iv) deemed to be such a Restricted Payment) is
made (or if such last day is not a Business Dayherimmediately preceding Business Day), the Comshall prepay

Loans in an aggregate amount equal to 100% ofiah Kestricted Payments made in such Fiscal Quarmided that if,

as of the end of the Fiscal Quarter immediatelg@deng such Restricted Payment, the Debt to Tadgit@lization Ratio is

(a) equal to or less than 17.5%, but greater tl2ab%, the prepayment requirement shall be redugeazhb-half or (b) equal
to or less than 12.5%, the prepayment requirenteit sot apply.”

()  Section 7.01(a)(iv) of the Credit Agreemenhereby amended by adding at the end thereofy‘thdCompany in
connection with investments permitted by Sectidré7.

()  Section 7.02(b) of the Credit Agreement iechg replaced in its entirety with the followingb) Liens on assets of
Insurance Subsidiaries or the Company securingjatidins under transactions entered into in conoeetith Investments permitted by
Section 7.16".

(h)  Section 7.03(c) of the Credit Agreement igebg replaced in its entirety with the following:

“(c) Dispositions of Investments by amgurance Subsidiary (other than any of its Investmi Subsidiaries
engaged in insurance lines of business) and Digposiby the Company of Investments permitted pamsto_Section 7.16
in each case, in the ordinary course of businessistent with past practices of the Company afuiiisidiaries taken as a

whole and the investment policy approved by thedhoédirectors of such Insurance Subsidiary orGoenpany, as the ce
may be;”".

(i)  Section 7.09(f) of the Credit Agreement isdi®y amended by inserting “(x)” immediately priorthe phrase “by any
Insurance Subsidiary” and adding the followinghet €nd thereof:

“and (y) by the Company in the ordinary course uwdibess of the Company and its Subsidiaries takenvehole in
compliance with Section 7.1#6d consistent with the investment policy apprawgdhe board of directors of the Company”.

()  Section 7.16 of the Credit Agreement is hgratmended by replacing the first line thereof wita following:




“The Company shall not (except as otherwise peedhiftursuant to Section 7.9%nd shall not permit any Insurance
Subsidiary to, purchase, make or otherwise acquire:

(k)  Section 7.16(a) of the Credit Agreement is2bg amended by replacing “10%” with “12%".

()  Section 7.16 of the Credit Agreement is hgratmended by replacing each instance of the tensuthnce
Subsidiaries” in clauses (a), (b), (c) and (d) éoéwith the phrase “Company and the Insurance iBiabies, taken as a whole,”.

(m)  Section 7.18 of the Credit Agreement is hgr@mended by adding the following at the end offitst sentence
thereof:

“and, in the case of the Company, the making anditng of Investments that are permitted under $ecti.09 to be made
and held by the Company”.

(n)  Schedule 5.05 of the Credit Agreement is inemended by replacing "Form 10-Q for the fisesdrter ended
September 30, 2010" with "Form 10-K for the fisgahr ended December 31, 2010".

ARTICLE Il

Conditions to Effectiveness

This Amendment shall become effective on the daie { Amendment No. 1 Effective Datgon which:

(@  The Agent shall have received each of theviohg, each of which shall be originals or facdemior Adobe

PDFs delivered by electronic mail (followed pronydily originals) unless otherwise specified, eaapprly executed by a
Responsible Officer of the signing Obligor, eackedadhe Amendment No. 1 Effective Date (or, in¢hse of certificates of
governmental officials, a recent date before theeAdment No. 1 Effective Date) and each in form sutustance reasonably

satisfactory to the Agent and each of the Lenders:

(i)  executed counterparts of this Amendment ly@ompany, each Subsidiary Guarantor
and the Agent;

(i)  executed Consents from the Required Lendadseach such Consent shall also have
been executed by the Agent;

(i)  executed Joinders from each Person allatate Additional B-1 Commitment by
which Joinders the Additional B-Commitments shall be effected and each such dostthll also have been executed by
Borrower and the Agent; and

(iv)  a Note executed by the Company in favoradreAdditional B-1 Lender and B-1
Lender that has requested a Note at least two BssiDays prior to the Amendment No. 1 EffectiveeDat




(b)  The Agent shall have received:

(i)  copies of the resolutions of the board otdtors, authorized subcommittee thereof, or
other equivalent body of each Obligor authorizing €xecution and delivery of this Amendment andotirformance hereof
and of the Credit Agreement as amended herebyfiedras of the Amendment No. 1 Effective Date by Secretary or an
Assistant Secretary of such Obligor (or in the azfse limited liability company, of its manager)ch

(il a certificate of the Secretary or Assist8etcretary of each Obligor (or in the case of a
limited liability company, of its manager) certifi the names and true signatures of the officessicii Obligor authorized
to execute and deliver this Amendment and perféiismAmendment and the Credit Agreement as amenelebip.

(c)  The Agent shall have received:

(i)  the articles or certificate of incorporationequivalent document of each Obligor as in
effect on the Amendment No. 1 Effective Date, €iediby the Secretary of State of its state of iposation or organization
as of a recent date or in the alternative (othan ih the case of the Company), certifying thahsarticles or certificate of
incorporation or equivalent document have not teeaended since the Effective Date;

(i) the bylaws or equivalent document of eacHi@ly as in effect on the Effective Date,
certified by the Secretary or Assistant Secretduisuch Obligor as of the Amendment No. 1 Effectdege or in the
alternative (other than in the case of the Compaser}ifying that such bylaws (or partnership agreat, limited liability
company agreement or other equivalent governingmeats) have not been amended since the Effectie; D

(i)  a certificate of long-form good standing equivalent document for each Obligor
from the Secretary of State (or similar, applicaBtevernmental Authority) of its state of incorpéoator organization as of
a recent date; and

(iv)  acompliance certificate for each InsuraBSesidiary from the Department of
Insurance of its jurisdiction of domicile as ofexent date.

(d)  The Agent shall have received a written aminireasonably acceptable to the Agent in formsarstance,
(addressed to the Agent and the Lenders and datéefimhendment No. 1 Effective Date) from each oD@wey & LeBoeuf LLP,
counsel for the Obligors, in form and substancearably satisfactory to the Agent, (ii) Karl Kindigpunsel for the Obligors, in
form and substance reasonably satisfactory to tienfand (iii) Baker & Daniels LLP, Indiana counfm the Obligors, in form and
substance reasonably satisfactory to the Agent.

(e) All fees and expenses due to the Amendment Noint Bookrunners required to be paid on the Amendr
No. 1 Effective Date shall have been paid. Therghall have been paid all accrued and unpaid &ésebkreasonable costs and
expenses to the extent then due and payable thgiet on or before the Amendment No. 1 EffectivédDacluding Attorney Costs
of the Agent to the extent invoiced 2 Business D&y to the Amendment No. 1 Effective Date.




(H  The Agent shall have received (i) a certifecaigned by a Responsible Officer on behalf ofGoenpany,
dated as of the Amendment No. 1 Effective Datefioning the satisfaction of the conditions set foirt this Article 1l and
confirming that the Company and its Subsidiariegehr@ceived all required approvals of the transasticontemplated hereby from
each applicable Governmental Authority and (iipbvency certificate executed by the Chief Finan€#icer of the Company,
substantially in the form of Exhibittb the Credit Agreement.

(9)  All governmental authorizations and thirdtgapprovals (or arrangements reasonably satisfatdche
Lenders in lieu of such approvals) necessary imeotion with the financing contemplated hereby @redcontinuing operations of
the Company and its Subsidiaries shall have betaingd and be in full force and effect, in eacheoascept for such authorizations
and approvals as would not be reasonably likelyatee a Material Adverse Effect.

(h)  The Company and each of the Subsidiary Guarsshall have provided the documentation androthe
information to the Agent that are required by regody authorities under applicable “know-your-cusér” rules and regulations,
including the Patriot Act, to the extent the Comypahall have received written requests thereféeasdt two business days prior to
the Amendment No. 1 Effective Date.

()  The aggregate principal amount of the Excleahigoans plus the aggregate principal amount of the
Additional B-1 Commitments shall equal $325,000,000

()) The Company shall have paid to the Agenttii@rratable account of the Lenders of the Non-Brged
Loans, all accrued and unpaid interest on the Bxehanged Loans to, but not including, the Amendm&n 1 Effective Date on tt
Amendment No. 1 Effective Date.

(k)  The Company shall have paid (or cause to een paid) to the Agent, for the ratable accofithe
Lenders of the Non-Exchanged Loans, the proceetteohdditional B-1 Loans.

()  The representations and warranties of the @y contained in Article 6f the Credit Agreement or any
other Loan Document, or which are contained in@mgument furnished at any time under or in connadtierewith or therewith, (.
which are not qualified as to materiality shallthee and correct in all material respects and (yictv are qualified as to materiality
shall be true and correct, in each case, on anfithe Amendment No. 1 Effective Date and afteirggveffect to the effectiveness of
this Amendment, except to the extent that suchesptations and warranties specifically refer teantier date, in which case they
shall be true and correct in all material respemt$tue and correct, as the case may be, as bfeartier date, and except that for
purposes of this clause (cfhe representations and warranties containe@dtidhs 5.11(aand_(b)of the Credit Agreement shall be
deemed to refer to the most recent statementsshdiprior to the Amendment No. 1 Effective Datpunsuant to Sections 6.01(a)
and_(b)of the Credit Agreement, respectively.

(m)  No Default or Event of Default shall have oged and be continuing on such date or immediattér
giving effect to this Amendment and the Borrowing$e made on the Amendment No. 1 Effective Datimection herewith.

(n) No order, judgment or decree of any Goverrtalgluthority shall purport to restrain any Lendiem
making any Loans to be made by it. No injunctiomther restraining order shall have been issusal| be pending or noticed with
respect to any action, suit or proceeding seelaranjoin or otherwise prevent the consummatiormofp recover any damages or
obtain relief as a result of, the transactions emmiated by this Amendment or the making of Loamden the Credit Agreement as
amended hereby.




(0) The Agent shall have received a Loan Noticeoim reasonably acceptable to the Agent not kaien 9:00
a.m. (or such later time as may be acceptablesté\gfent in its sole discretion) on the Amendment N&ffective Date.

The Agent shall notify the Borrower and the Lendsrthe Amendment No. 1 Effective Date. Notwitlmgtang the foregoing, the
amendments effected hereby shall not become eféecind the obligations of the Additional B-1 Lerglrereunder to make Additional B-1
Loans will automatically terminate, if each of #@nditions set forth or referred to in this Arti¢clehas not been satisfied at or prior to 5:00
p.m., New York City time, on May 13, 2011.

ARTICLE Il

Representation and Warranties

After giving effect to the amendments containecehreron the Amendment No. 1 Effective Date the Canyphereby
confirms that: (a) this Amendment has been dulhanted, executed and delivered by each Obliggreélch of this Amendment and the
Credit Agreement as amended hereby constitutelegiad, valid and binding obligation of each Obligaforceable against it in accordance
with its terms, except as enforceability may bdtkh by applicable bankruptcy, insolvency, or saniaws affecting the enforcement of
creditors’ rights generally or by equitable prirfeprelating to enforceability; (c) the represeinta and warranties of the Company contained
in Article 5 of the Credit Agreement or any other Loan Documentyhich are contained in any document furnishteghg time under or in
connection herewith or therewith, (x) which are qoélified as to materiality shall be true and eotiin all material respects and (y) which
qualified as to materiality shall be true and cotrn each case, on and as of the Amendment Edfettive Date and after giving effect to
effectiveness of this Amendment, except to therexteat such representations and warranties spaltyfirefer to an earlier date, in which
case they shall be true and correct in all mateespects, or true and correct, as the case mash, such earlier date, and except that for
purposes of this clause (cthe representations and warranties containe@dticghs 5.11(aand_(b)of the Credit Agreement shall be deeme
refer to the most recent statements furnished poitihe Amendment No. 1 Effective Date or pursuarfections 6.01(agnd (b)of the Credit
Agreement, respectively, and (d) no Default or EwdrDefault exists, or will result from the effactness of this Amendment and the
Borrowings to be made on the Amendment No. 1 EffedDate in connection herewith.

ARTICLE IV

Miscellaneous

Section 4.1. _Waiver The Required Lenders and Agent agree that timep@ay may deliver a Loan Notice pursuant
to Section 2.03(a) of the Credit Agreement notrltian 9:00 a.m. (or such later time as may bepabée to the Agent in its sole
discretion) on the date of the proposed Borrowifige Required Lenders and Agent waive the requintrioe delivery of a notice of
prepayment pursuant to Section 2.08(d) of the Crsglieement.

Section 4.2. _CounterpartsThis Amendment may be executed in counterpartd by different parties hereto in
different counterparts), each of which shall cdngtian original, but all of which when taken tdgetshall constitute a single
contract. Delivery of an executed counterpart sigiature page of this Amendment by telecopy ectednic transmission (including
in .pdf or similar format) shall be effective adidery of a manually executed counterpart of thiméhdment.
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Section 4.3. _Applicable Law THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

Section 4.4. HeadingsSection headings herein and in the Loan Docusnenet included for convenience of
reference only and shall not affect the interpretadf this Amendment or any Loan Document.

Section 4.5. Effect of Amendment; Reaffirmatiofhis Amendment shall be deemed a “Loan Docurhebh and
after the date hereof each reference in the CAggigement to “this Agreement,” “hereunder,” “hereoif words of like import referring to
the Credit Agreement, and each reference in eattedfoan Documents to “the Credit Agreement,” fehander,” “thereof” or words of
like import referring to the Credit Agreement, $hlméan and be a reference to the Credit Agreensatreended by this Amendment. The
Credit Agreement and each of the other Loan Docuspess supplemented by this Amendment, are anticgirainue to be in full force and
effect and are hereby in all respects ratified @mafirmed. Except as expressly set forth hereis, Amendment shall not by implication or
otherwise limit, impair, constitute a waiver ofaherwise affect the rights and remedies of thedees or the Agent under the Credit
Agreement or any other Loan Document, and shalhtiet, modify, amend or in any way affect anylw terms, conditions, obligations,
covenants or agreements contained in the Credit&xgent or any other provision of the Credit Agreenoe any other Loan Document, all
of which are ratified and affirmed in all respeatsl shall continue in full force and effect. Byeeuting and delivering a copy hereof, each
applicable Obligor hereby agrees and confirmsahatoans and Obligations shall be guaranteed andred pursuant to the Loan
Documents as provided therein.
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be executed and delivered by thepective
duly authorized officers as of the date first abawiten.

CNO FINANCIAL GROUP, INC.

By: /s/ Scott L. Galovic

Name: Scott L. Galovic
Title:  Vice President and Treasur

AMERICAN LIFE AND CASUALTY MARKETING
DIVISION CO.

CDOC, INC.

CNO MANAGEMENT SERVICES COMPANY
40|86 ADVISORS, INC.

40|86 MORTGAGE CAPITAL, INC.
PERFORMANCE MATTERS ASSOCIATES, INC.
PERFORMANCE MATTERS ASSOCIATES OF
TEXAS, INC.

By: /s/ Scott L. Galovic

Name: Scott L. Galovic
Title:  Vice President and Treasur

CNO SERVICES, LLC

By: /s/ Scott L. Galovic

Name: Scott L. Galovic
Title:  Vice President and Treasur

[ Sgnature Page to Amendment No. 1 to Credit Agreement ]




MORGAN STANLEY SENIOR FUNDING, INC.,
as Agent for the Lenders

By: /s/ Stephen B. King

Name: Stephen B. Kinq
Title:  Authorized Signator

[ Sgnature Page to Amendment No. 1 to Credit Agreement ]




EXHIBIT A

LENDER CONSENT TO AMENDMENT NO. 1

LENDER CONSENT (this “ Lender Conséitto Amendment No. 1 (* Amendmefi to that certain Credit Agreement,
dated as of December 21, 2010 (as amended by temdment and as the same may be further amendgaemgnted, amended and rest:
or otherwise modified from time to time, the “ Citefigreement’), among CNO Financial Group, Inc., the Lendewsrirtime to time party
thereto and Morgan Stanley Senior Funding, Inégent. Capitalized terms used but not definedihdrave the meanings assigned to them
in the Amendment or the Credit Agreement, as appl&

[Check one of the first two boxes below; you magoakt your option, check the third box]

The undersigned Lender hereby irrevocably and wtitionally approves of and consents to the Amendraed consents
D to convert 100% of the outstanding principal amafrthe Loan held by such Lender (or such lessenennallocated to
such Lender by the Amendment No. 1 Lead Arrangeo) & E-1 Loan in an equal principal amou

The undersigned Lender hereby irrevocably and utlitionally approves of and consents to the Amendraad (a) elect

D to have 100% of the outstanding principal amournthefLoan held by such Lender be repaid on the Aimemt No. 1
Effective Date and (b) agrees to purchask Bzans in an equal principal amount from the Age®tich Lender agrees tl
its signature hereto shall constitute its signaagr@ssignee to the Assignment and Assumptiontatthbereto as Annex
A and that it shall be bound by such Assignment asglifption in all respect

The undersigned Lender hereby requests to purddditional B-1 Loans up to an aggregate principabant no greater
D than $ (or such lesser amount alld¢até by the Amendment No. 1 Lead Arranger) fribra
Agent. Such Lender agrees that its signature distedll constitute its signature as Assignee toAgmgnment and
Assumption attached hereto as Annex A reflectindhquurchase and that it shall be bound by suchgaAssént and
Assumption in all respect

IN WITNESS WHEREOF, the undersigned has caused_#@msler Consent to be executed and delivered mya d
authorized officer.

If a second signature is
necessary:

[NAME OF INSTITUTION]

By:
By:
Name: Name:

Title: Title:




Acknowledged, agreed and accepted:

The Agent agrees that its signature below shaltitorie its signature as Assignor to the Assignnagick Assumption attached heretofamenx
A and that it shall be bound by the Assignment argliAgption in all respects.

MORGAN STANLEY SENIOR FUNDING, INC.,
as Agent

By:
Name:
Title:




ANNEX A TO
LENDER CONSEN’

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this * Assignmerd Assumptiori) is dated as of the Effective Date set forth on
Schedule hereto and is entered into by and between the Assidentified on Scheduletereto (the “ Assigndf) and each Assignee
identified on_Schedule ereto (each, an_* Assign&e It is understood and agreed that the rights aloligations of the Assignees hereunder
are several and not joint. Capitalized terms umsedot defined herein shall have the meaningsgigghem in the Credit Agreement
identified on Schedule lereto (as amended, the “ Credit Agreenigmeceipt of a copy of which is hereby acknowleddy each
Assignee. The Standard Terms and Conditions st ifo Annex 1 attached hereto are hereby agreadddncorporated herein by reference
and made a part of this Assignment and Assumptahset forth herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the respective Aesigj and each
Assignee hereby irrevocably purchases and assunresltie Assignor, subject to and in accordance thighStandard Terms and Conditions
and the Credit Agreement, as of the Effective Daderted by the Agent on Schedulbeleto (i) all of the Assignor’s rights and obligats in
its capacity as a Lender under the Credit Agreerardtany other documents or instruments delivetesiyant thereto to the extent related to
the amount identified on Schedulédreto of all of such outstanding rights and olllayes of the Assignor under the facility identified
Schedule hereto and (ii) to the extent permitted to be assigunder applicable law, all claims, suits, caudestion and any other right of
the Assignor (in its capacity as a Lender) agangtPerson, whether known or unknown, arising undém connection with the Credit
Agreement, any other documents or instruments el@d/pursuant thereto or the loan transactionsrgedehereby or in any way based on or
related to any of the foregoing, including, but himtited to, contract claims, tort claims, malpiaetclaims, statutory claims and all other
claims at law or in equity related to the rightsl abligations sold and assigned pursuant to cl@usbove (the rights and obligations sold
assigned by the Assignor to any Assignee purswoaciatises (i) and (ii) above being referred to imecellectively as an “ Assigned Interest
"). Each such sale and assignment is without neseoto the Assignor and, except as expressly peoviid this Assignment and Assumption,
without representation or warranty by the Assignor.




Assignor:

Assignees

Borrower:
Administrative Agent
Credit Agreement:

arwdE

6. Assigned Interest:
Name of Assigne

Schedule 11
Assignment and Assumpti

Morgan Stanley Senior Funding, Ir

The entities listed as such beli

CNO Financial Group, Inc., a Delaware corporati* Company”)

Morgan Stanley Senior Funding, It

Credit Agreement, dated as of December 21, 2016ngr®NO Financial
Group, Inc., the Lenders from time to time partgréto and Morgan Stanley
Senior Funding, Inc., as Age

Principal Amount of I-1 Loans Assigne

7. Effective Date

$

$
$
$
$




ANNEX 1 TO ASSIGNMENT AND ASSUMPTION

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties
1.1. Assignar The Assignor (a) represents and warrants thétigi the legal and beneficial owner of the relevAssigned

Interest, (ii) such Assigned Interest is free ale@icof any lien, encumbrance or other adversencéaid (iii) it has full power and authority,
and has taken all action necessary, to enter limgoAssignment and Assumption and to consummaté&dhsactions contemplated hereby;
(b) assumes no responsibility with respect torfy) statements, warranties or representations nmadein connection with the Credit
Agreement or any other Loan Document, (ii) the exieo, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents or any collateral thereunder, (iii) imarmcial condition of the Company, any of its Sdisiies or Affiliates or any other Person
obligated in respect of any Loan Document or ([ performance or observance by the Company, aity 8tibsidiaries or Affiliates or any
other Person of any of their respective obligationder any Loan Document.

1.2. AssigneesEach Assignee (a) represents and warrantsijhiahés full power and authority, and has tak#raection
necessary, to enter into this Assignment and Assiompnd to consummate the transactions contentpleeeby and to become a Lender
under the Credit Agreement, (ii) it meets all teguirements of an Eligible Assignee under the Gregieement (subject to such consents, if
any, as may be required under the Credit Agreemé@iitfrom and after the Effective Date, it shbk bound by the provisions of the Credit
Agreement as a Lender thereunder and, to the eat¢né relevant Assigned Interest, shall haveothiegations of a Lender thereunder, (iv) it
is sophisticated with respect to decisions to aegassets of the type represented by such Assigter@st and either it, or the Person
exercising discretion in making its decision towog such Assigned Interest, is experienced in isicguassets of such type, (v) it has
received a copy of the Credit Agreement, and hesived or has been accorded the opportunity taweo®pies of the most recent financial
statements delivered pursuant to Section éefeof, as applicable, and such other documeidt$ndormation as it deems appropriate to rr
its own credit analysis and decision to enter thie Assignment and Assumption and to purchase Asslgned Interest, (vi) it has,
independently and without reliance upon the Ageratry other Lender and based on such documentsorthation as it has deemed
appropriate, made its own credit analysis and aeti® enter into this Assignment and Assumptiod mpurchase such Assigned Interest,
and (vii) if it is a Foreign Lender, attached heristany documentation required to be delivered pursuant to the terms of the Credit
Agreement, duly completed and executed by suchgAesi; and (b) agrees that (i) it will, independeatid without reliance upon the Agent,
the Assignor or any other Lender, and based on dachments and information as it shall deem apjatgat the time, continue to make its
own credit decisions in taking or not taking actiorder the Loan Documents, and (ii) it will performaccordance with their terms all of the
obligations which by the terms of the Loan Docursart required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Agentishake all payments in respect of each Assigneéerést
(including payments of principal, interest, feed ather amounts) to the Assignor for amounts whighe accrued to but excluding the
Effective Date and to the relevant Assignee for am® which have accrued from and after the Effecihate.




3. General ProvisionsThis Assignment and Assumption shall be bindipgn, and inure to the benefit of, the parties tioere
and their respective successors and assigns.ABRignment and Assumption shall be governed by,candtrued in accordance with, the law
of the State of New York.




EXHIBIT B
JOINDER AGREEMENT
JOINDER AGREEMENT, dated as of [ ], 2011 (thisgreement’), by and among [ADDITIONAL B-1 LENDER]

(each, an “ Additional BL Lender” and, collectively, the “ Additional B Lenders’), CNO Financial Group, Inc. (the * Compatly and
Morgan Stanley Senior Funding, Inc. (the “ Ag&nt

RECITALS:

WHEREAS, reference is hereby made to the CredieAgrent, dated as of December 21, 2010, as amegdetiéndment
No. 1 dated as of [ ], 2011 (as amended, exbtatxtended, supplemented or otherwise modifiedriting from time to time, th Credit
Agreement), among the Company, each lender from time teetparty thereto and Morgan Stanley Senior Fundimg, as Agent,
(capitalized terms used but not defined hereinrdmathie meaning provided in the Credit Agreement);

WHEREAS, subject to the terms and conditions of@hedit Agreement, the Company may establish Addti B-1
Commitments (the “ Additional B Commitments$) with Existing Lenders and/or Additional B-1 Lesd; and

WHEREAS, subject to the terms and conditions ofG@hedit Agreement, Additional B-1 Lenders shalltree Lenders
pursuant to one or more Joinders;

NOW, THEREFORE, in consideration of the premised agreements, provisions and covenants hereinioediahe
parties hereto agree as follows:

Each Additional B-1 Lender hereby agrees to protieAdditional B-1 Commitment set forth on itsreigure page hereto
pursuant to and in accordance with Section 2.0df(8)e Credit Agreement. The Additional B-1 Commnts provided pursuant to this
Agreement shall be subject to all of the term$im€redit Agreement and to the conditions set fiorthe Credit Agreement, and shall be
entitled to all the benefits afforded by the Creireement and the other Loan Documents, and shigiiout limiting the foregoing, benefit
equally and ratably from the guarantees and sgdutirests created by the Security Documents.

Each Additional B-1 Lender, the Company and therAgeknowledge and agree that the Additional B-in@ditments
provided pursuant to this Agreement shall congtiddditional B-1 Commitments for all purposes of tbredit Agreement and the other
applicable Loan Documents. Each Additional B-1 demhereby agrees to make an Additional B-1 LoahéaCompany in an amount equal
to its Additional B-1 Commitment on the Amendmert.N Effective Date in accordance with Section @&Dbf the Credit Agreement.

Each Additional B-1 Lender (i) confirms that it h@seived a copy of the Credit Agreement and therdtoan Documents,
together with copies of the financial statementsrred to therein and such other documents andnrdtion as it has deemed appropriate to
make its own credit analysis and decision to einterthis Agreement; (ii) agrees that it will, ingendently and without reliance upon the
Agent, the Amendment No. 1 Joint Bookrunners orathyer Additional B-1 Lender or any other LendeAgent and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediigiens in taking or not taking action
under the Credit Agreement; (iii) appoints and atittes the Agent to take such action as agentsdoelhalf and to exercise such powers and
discretion under the Credit Agreement and the dtban Documents as are delegated to the Agentéietims thereof, together with such
powers and discretion as are reasonably incidématto; and (iv) agrees that it will perform ircardance with their terms all of the
obligations which by the terms of the Credit Agresitnare required to be performed by it as a Lender.




Upon (i) the execution of a counterpart of this égment by each Additional B-1 Lender, the Agent tiedCompany and
(i) the delivery to the Agent of a fully executedunterpart (including by way of telecopy or otk&ctronic transmission) hereof, each of the
undersigned Additional B-1 Lenders shall becomedegs under the Credit Agreement and shall haveetbective Additional B-1
Commitment set forth on its signature page hemtach lesser amount allocated to it by the Amesrdro. 1 Lead Arranger), effective as
of the Amendment No. 1 Effective Date.

For each Additional B Lender, delivered herewith to the Agent are docims, certificates or other evidence with respe
United States federal income tax withholding mattes such Additional B-1 Lender may be requiredeiover to the Agent pursuant to
Section 3.01 of the Credit Agreement.

This Agreement may not be amended, modified or @dixcept by an instrument or instruments in wgisigned and
delivered on behalf of each of the parties hereto.

This Agreement is a “Loan Document.”

This Agreement, the Credit Agreement and the dtlban Documents constitute the entire agreement grtfanparties with
respect to the subject matter hereof and theredbapersede all other prior agreements and undéiatgs, both written and verbal, among
the parties or any of them with respect to theexthjatter hereof.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Any term or provision of this Agreement which isatid or unenforceable in any jurisdiction sha$i,ta that jurisdiction, be
ineffective to the extent of such invalidity or urfierceability without rendering invalid or unenfeable the remaining terms and provision
this Agreement or affecting the validity or enfaabdity of any of the terms or provisions of thig#ement in any other jurisdiction. If any
provision of this Agreement is so broad as to benfiorceable, the provision shall be interpretedgmnly so broad as would be enforceable.

This Agreement may be executed in counterpart$) ebwhich shall be deemed to be an original, Hiutfavhich shall
constitute one and the same agreement.




IN WITNESS WHEREOF, each of the undersigned haseadits duly authorized officer to execute andweelthis Joinder
Agreement as of , 2011.

[NAME OF ADDITIONAL B-1 LENDER]

By:
Name:
Title:

If a second signature is necessary:

By:
Name:
Title:

Additional B-1 Commitments:

$




EXHIBIT B
CNO FINANCIAL GROUP, INC.
By:

Name:
Title:




Accepted:

MORGAN STANLEY SENIOR FUNDING, INC.
as Agen

By:
Name:
Title:



Exhibit 99.1

CNO FINANCIAL GROUP News

For Immediate Release

Contact: (News Media)Tony Zehnder +1.312.396.70
(Investors)  Scott Galovic +1.317.817.32

CNO Financial Group, Inc. Completes Amendment to Senior Secured Credit Facility

Carmel, Ind., May 6, 2011 -CNO Financial Group, Inc. (NYSE: CNO) reported tpdaat it has successfully completed the previously
announced amendment to its senior secured credityfa

"Completing this amendment is another positive §aefCNO Financial Group," CFO Ed Bonach said. "Téesions will reduce our annual
interest expense and give us even greater opeiffiiibility, which we believe should help positias for continued improvement to our
credit ratings and capital market access over time.

The changes to the senior secured credit faciitjude:

» Reduction of 125 basis points in the current “all4iate to 6.25% through a reduction in the interat# of 100 bps to LIBOR+5C
with LIBOR floor being reduced by 25 bps to 1.2¢

« Addition of “step-downs’for mandatory prepayments resulting from any Restti Payments (as defined in our credit facilityf)jch
would include share repurchases or shareholdedetidis
0 Requirement stepped down to a $0.50 prepaymervieny $1 of Restricted Payments if Debt to Totapitalization is les
than or equal to 17.59
0 There will be no required prepayment if Debt todl@apitalization is less than or equal to 12.!

« Amendments regarding investing activities alloweder the facility.
0 Additional flexibility to make permitted investmerat our holding compan
0 Increase in cap regarding r-investment grade investments to 1:

The principal balance outstanding under the ses@oured credit facility remains at $325 million ammchanges were made to the current
amortization schedule.

About CNO

CNO is a holding company. Our insurance subsigari principally Bankers Life and Casualty Compaffgshington National Insurance
Company and Colonial Penn Life Insurance Compasgrve working American families and seniors by mgjghem protect against financ
adversity and provide for a more secure retiremé&t. more information, visit CNO online at www.CM®.com.
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