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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K/A

Amendment No. 1

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

Date of Report (Date of earliest event reported): September 4, 2012

CNO Financial Group, Inc.

(Exact name of registrant as specified in its avart

Delaware 001-31792 75-3108137

(State or Other (Commission File Number)

(I.R.S. Employer
Jurisdiction of Incorporation)

Identification No.)
11825 North Pennsylvania Street

Carmel, Indiana 46032
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area o@i€) 817-6100

Check the appropriate box below if the Forr{ 8iling is intended to simultaneously satisfy tileng obligation of the registrant under any ot
following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O

Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{c) under the Exchange Act (17 CFR 240.13¢e}4(c)




Explanatory Note

This Current Report on Form 8-K/A is being filedaasamendment (this * Amendment Nd@’) o the Current Report on Form 8-K (Items 1.003
7.01, 8.01 and 9.01) filed by CNO Financial Groung, (the “ Company) with the Securities and Exchange Commission {tB&C") on September 4, 2011
(the “ Original Filing"). The purpose of this Amendment No. 1 is tod{gclose the determination of the purchase pric¢hf® approximately $200.0 million in
aggregate principal amount of the Company's 7.09%v€xible Senior Debentures due 2016 (the “ CoiblerDebentures) calculated on September 7, 2012
pursuant to the formula set forth in the DebenRepurchase Agreement, dated September 4, 2012 Rbpurchase Agreemetjt by and among the Compa
and Paulson Credit Opportunities Master Ltd. andl$eam Recovery Master Fund Ltd. (collectively, tHeaulson Holder$); and (ii) to file as an exhibit a copy
of the Repurchase Agreement. Except for the foregahis Amendment No. 1 does not modify or updag other disclosure contained in the Originalrigili
and this Amendment No. 1 should be read in conoeetith the Original Filing.

Item 1.01. Entry into a Material Definitive Agreement.

On September 7, 2012, following the conclusion tfrae trading day averaging period set forth eRepurchase Agreement, the Company and the
Paulson Holders determined that the purchase pec&1,000 principal amount of Convertible Debessycalculated pursuant to the formula set fortién
Repurchase Agreement, is $1,775.5127 resultinggnemate purchase price for the Convertible Delveatproposed to be repurchased from the Paulson
Holders of approximately $355.1 million.

The closing of the repurchase of the Convertibledd¢ures from each of the Paulson Holders is erpdctoccur concurrently with the closing of the
proposed financing transactions announced by tlep@ay on September 4, 2012 and is subject to tiefadion or waiver of customary representations,
warranties, covenants and conditions to closingutting a financing condition that requires the ptetion of financing transactions, on terms andditions
satisfactory to the Company, resulting in grosseeals to the Company of at least $900.0 million.

The Repurchase Agreement is attached hereto abiEXBi1 and is incorporated herein by reference.

Item 2.03.
Creation of aDirect Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information contained in Iltem 1.01 is herelgoiporated into this Item 2.03.
CAUTIONARY LANGUAGE CONCERNING FORWARD-LOOKING STATEMENTS

Information set forth in this current report (inding the exhibits and attachments hereto) confaingard-looking statements within the meaning of
the federal securities laws and the Private Seesilititigation Reform Act of 1995. These forwaraing statements are subject to a number of riskls a
uncertainties. A discussion of factors that magetffuture results is contained in the Companiitegf with the SEC. The Company disclaims any attian to
update forward-looking statements, except as magdpgired by law.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

10.1 Debenture Repurchase Agreement, dated Septemb@t2, among CNO Financial Group, Inc., Paulson i€@gportunities
Paulson Recovery Master Fund Ltd.




SIGNATURES

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

CNO Financial Group, Inc.

Date: September 10, 2012
By: /s/John R. Kline
John R. Kline

Senior Vice President and
Chief Accounting Officer




EXHIBIT INDEX

Exhibit No.
Description

10.1 Debenture Repurchase Agreement, dated Septempet2, among CNO Financial Group, Inc., Paulson i€f@pportunities
Master Ltd. and Paulson Recovery Master Fund Ltd.



Exhibit 10.1

DEBENTURE REPURCHASE AGREEMENT

DEBENTURE REPURCHASE AGREMENT, dated as of Septerdh@012 (this “ Agreemeri}, by and among CNO
Financial Group, Inc., a Delaware corporation (t@ompany”), and Paulson Credit Opportunities Master Ltdd &aulson
Recovery Master Fund Ltd. (collectively, the “ Psarl Holders) holders of 7.0% Convertible Senior Debenturee 8016 (the *
Debentures$) issued by the Company under the Indenture, daseof October 16, 2009 (as amended, supplemanteaydified
from time to time) by and between the Company almel Bank of New York Mellon Trust Company, N.A. tasstee (the “ Trustee

)

WHEREAS, the Paulson Holders are the legal andflmsieowners of $199,988,000 aggregate principabant of the
Debentures (the * Subject Debentutgsand

WHEREAS, the Paulson Holders desire to sell taQbmpany and the Company desires to repurchasetfrefaulson
Holders the Subject Debentures upon the terms anditions set forth herein.

NOW, THEREFORE, in consideration of the mutual ctavs and agreements set forth in this Agreemadtfa other goo
and valuable consideration, the receipt and sefiicy of which are hereby acknowledged, each oPtdson Holders and the
Company hereby agree as follows:

1. Repurchase and Sale of the Subject Debentures

(@ On the terms and subject to the conditions of Algieeement and in reliance upon the representativaganties
and agreements contained herein, at the Closingefased below) each Paulson Holder agrees, séyewrad not jointly, to
sell, transfer and deliver, or cause to be soihdfierred and delivered, to the Company, and tmep@ay shall accept from
each such Paulson Holder and repurchase the Siigeentures beneficially owned by such Paulson étdior a cash
payment for each $1,000 of aggregate principal arnoftiSubject Debentures equal to the Purchase Pec Debenture as
defined in, and calculated in accordance with,Tieem Sheet attached hereto as Annex A

(b) The repurchase and sale of the Subject Debentilne$ Closing”) shall take place at the offices of Simpson
Thacher & Bartlett LLP, 425 Lexington Avenue, Newr¥, New York 10017 on the closing date of the Ririag
Transactions (as defined below) (the * Closing Dat©n the Closing Date each Paulson Holder shail/dr, or cause to be
delivered, through the facilities of The Depositdnygst Company, via an instruction to effect a Daff@/ithdrawal at
Custodian (DWAC) withdrawal, to the Trustee (ost@h account as the Company may direct the Patdstaters in writing
prior to the Closing Date), the Subject Debentiyexseficially owned by such Paulson Holder. On thesifig Date the
Company shall deliver cash in an amount equala@drtiirchase Price in payment for such Subject Dalesby wire transfer
of immediately available funds in accordance withevinstructions delivered in writing to the Compgasy each Paulson
Holder prior to the Closing Date.
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2. Conditions to each Paulson Holder's Obligatm@lose. The obligation of each Paulson Holder hereunaler t
consummate the transactions contemplated by thieelgent are subject to the satisfaction (or waiweeach of the following
conditions:

@) Each of the representations and warrantieseo€Company contained in Section 4 shall be truecanect
in all material respects (in the case of any repregion or warranty not qualified by Material Adse Effect (as defined
below)) or in all respects (in the case of anyespntation or warranty qualified by Material AdweEffect) on and as of the
Closing Date with the same effect as though sugtesentations and warranties had been made orsasfdtee Closing Datt

(b) The Company shall in all material respects haemformed, satisfied and complied with all ofdts/enants,
agreements and conditions contained in this Agre¢that are required to be performed, satisfiedoonplied with by it on
or before the Closing Date.

(© Since the date of this Agreement, no stateigylation, executive order, decree, ruling or isfion shall
have been enacted, entered, promulgated or endaysauy court or governmental authority of compejerisdiction and
shall be continuing that prohibits the consummatibany of the transactions contemplated by thise&ment.

3. Conditions to the Company's Obligation to Clo$be obligation of the Company hereunder to consate the
transactions contemplated by this Agreement argesuto the satisfaction (or waiver) of each of thkowing conditions:

(@) Each of the representations and warrantieadi €aulson Holder contained in Section 5 shatiumand
correct in all material respects on and as of tlesiGg Date with the same effect as though suctesgmtations and
warranties had been made on and as of the Closatgy D

(b) Each Paulson Holder shall in all material resplave performed, satisfied and complied witlogits
covenants, agreements and conditions containddsii\greement that are required to be performedsfeal or complied
with by it on or before the Closing Date.

(© The completion of proposed financing transatjmn terms and conditions satisfactory to the @y,
resulting in gross proceeds to the Company ofest 1$900.0 million (the “ Financing Transactidhs

(d) Since the date of this Agreement, no stateiglation, executive order, decree, ruling or igfion shall
have been enacted, entered, promulgated or endaysaty court or governmental authority of compejerisdiction and
shall be continuing that prohibits the consummatibany of the transactions contemplated by thise&gent.

4, Representations and Warranties of the Compding Company represents and warrants to eacle ¢tdahlson
Holders as follows:
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(@) The Company is a corporation duly organizetidlyaexisting and in good standing under the lafithe
state of Delaware. The Company has the requisiteepand authority to execute and deliver this Agreet and to perform
its obligations hereunder.

(b) This Agreement has been duly authorized, execand delivered by the Company. This Agreemethieis
legal, valid and binding obligation of the Compaagforceable against the Company in accordanceitsitarms, except as
enforcement may be limited by equitable princigdeby bankruptcy, insolvency, reorganization, moriatm or similar laws
relating to or limiting creditors' rights generalbnd is in full force and effect.

(© The execution, delivery and performance byGbenpany of this Agreement and the consummatiohef t
transactions contemplated hereby, do not and will (i) violate or conflict with the certificate @ficorporation, by-laws or
other organizational documents of the Companyyi@late or conflict with any judgment, order, deer statute, law,
ordinance, rule or regulation applicable to the @any; or (iii) conflict with, or result in (with awvithout notice or lapse of
time or both) any violation of, or default under,give rise to a right of termination, acceleratmmmodification of any
obligation or loss of any benefit under any corttre@enture, mortgage, credit agreement, notegikeioe or other instrume
to which the Company is a party, except in the sa$elauses (ii) and (iii), where the violatiomgach, conflict, default,
acceleration or modification would not, individyadlr in the aggregate, reasonably be expectedv® hanaterial adverse
effect on the Company's ability to consummate thedactions contemplated by this Agreement_(a ‘ei@t Adverse Effect
"). No consent, approval, waiver or authorizatismequired to be obtained by the Company from amgqn or entity
(including, without limitation, any governmentaltharity) in connection with the execution, delivemyd performance by the
Company of this Agreement and the consummatiohefransactions contemplated hereby, except fdr sogsents,
approvals, waivers or authorizations that, indieifiuor in the aggregate, would not reasonablypeeted to have a Mater
Adverse Effect.

5. Representations and Warranties of the Paulsdseko Each Paulson Holder represents and warrant&to th
Company, severally and not jointly and solely wigbpect to itself, as follows:

(@) Such Paulson Holder has the requisite poweiatttbrity to execute and deliver this Agreemeiut &@n
perform its obligations hereunder.

(b) This Agreement has been duly authorized, execahd delivered by such Paulson Holder. This Agesd
is the legal, valid and binding obligation of stR4éulson Holder, enforceable against such PaulsdaeHim accordance with
its terms, except as enforcement may be limiteddujtable principles or by bankruptcy, insolvenggrganization,
moratorium or similar laws relating to or limitirggeditors' rights generally, and is in full foraedeeffect.

(c) Such Paulson Holder has good and valid titleggregate principal
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amount of Debentures set forth next to its nam&amedule 1o this Agreement, which represent all the Debasineld by
such Paulson Holder, and owns and holds the eiging title, and interest in and to such Debergyiacluding, without
limitation, accrued and unpaid interest therea®e faind clear of any liens, claims or encumbramtber than those arising
as a result of this Agreement) and such Debenaineesot subject to any contract, agreement, arraegg commitment or
understanding restricting or otherwise relatingh disposition of such Debentures (other thanAlgieement).

(d) Such Paulson Holder is an institutional “acaestlinvestor” (as defined in Rule 501(a)(1), (), or (7)
under the Securities Act of 1933, as amended) madéordance with Regulation D.

(e) Such Paulson Holder is a sophisticated invesitbr knowledge and experience in business anchéia
matters, is accustomed to participating in transastsuch as those contemplated by this Agreeraadtjs able to negotiate
the transactions contemplated by this Agreement@edaluate its merits and risks.

()] Such Paulson Holder acknowledges that it hakstha opportunity to obtain and review information
reasonably requested by such Paulson Holder frenCthmpany prior to executing this Agreement or ramgeinto the
transactions contemplated hereby.

(9) Such Paulson Holder has conducted its own ieddgnt evaluation, made its own analysis and ctadsul
with advisors as it has deemed necessary, prudevisable in order for such Paulson Holder to engkown determinatic
and decision to enter into the transactions conlztegb by this Agreement and to execute and delhisrAgreement. Such
Paulson Holder has adequate information to evathatéransactions contemplated by this Agreemetithais had the
opportunity to discuss such information with itwvigdrs. In entering into the transactions contetepldy this Agreement,
such Paulson Holder is relying entirely upon sumtependent evaluation and analysis and consultafitbnits advisors and
has not relied upon any oral or written represé@ntatand warranties of any kind or nature by anghefCompany or its
affiliates (collectively, the “ Company Parti§sor anyone affiliated with the Company Partiebestthan the representations
and warranties of the Company set forth in thise®gnent. None of the Company Parties nor anyonleatdi with the
Company Parties has made any representations cantias, express or implied, regarding the Commargny aspect of the
transactions contemplated by this Agreement, eXoephe information, representations and warransiet forth in this
Agreement, and such Paulson Holder is not relym@ry representation or warranty not containedimAgreement.

6. Covenants

(@) Prior to the earlier of the Closing Date ang tdrmination of this Agreement in accordance \Bigttion 10
below (the “ Termination Dat§, each Paulson Holder agrees that, without then@amy's prior written consent, it will not,
and will cause its controlled affiliates not togide, grant a security interest or otherwise
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encumber such Paulson Holder's Debentures (othertttose arising as a result of this Agreement).

(b) Prior to the conclusion of the averaging periodtemplated by the calculation of the Reference Skxite
as defined in, and calculated in accordance whith,Tierm Sheet attached hereto as AnnexaiAd except as provided by the
Sales Plan, dated September 7, 2011 among Paul€m Bac., the Company and J.P. Morgan Securitig3, las in effect on
the date of this Agreement, each Paulson Holdeyesgihat, without the Company's prior written cobsairectly or
indirectly, buy or otherwise acquire, sell, assigirgnt an option with respect to, convert, ent&y any derivative or hedging
agreement with respect to, transfer or otherwispatie of any securities of the Company, in whole part, or enter into ar
agreement, arrangement or understanding in cormettterewith.

7. Notices. All notices and other communications under thigeement shall be in writing and shall be deemedryi
when (i) delivered personally, with written confation of acceptance of delivery by the receivingypdii) one business day after
being delivered for next day delivery to a natibnatcognized overnight courier, with written confiation of acceptance of delivery
by the receiving party or (iii) when telecopied ffwa confirmation of transmission received by tbeder) to the parties at the
following addresses (or at such other addressalskshspecified by like notice):

if to the Company, to:

CNO Financial Group, Inc.
11825 N. Pennsylvania Street
Carmel, Indiana 46032
Attention: Karl W. Kindig
Facsimile No.: (317) 817-5948

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017

Attention: Gary Horowitz; Roxane Reardon
Facsimile No.: (212) 455-2502

if to the Paulson Holders, to:

Paulson & Co. Inc.

1251 Avenue of the Americas, 50th Floor
New York, NY, 10020

Attn: Mr. Michael Waldorf

Telephone: (212) 956-2221

Fax: (212) 351-5887
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with a copy to:

Kleinberg, Kaplan, Wolff & Cohen, P.C.
551 Fifth Avenue, 18th Floor

New York, New York 10176

Attn:  Mary Kuan, Esq.

Telephone: (212) 986-6000

Fax: (212) 986-8866

8. AnnouncementThe Company shall after the close of tradingheNew York Stock Exchange on the date of this
Agreement, but before 6:00 p.m. (local time in Neavk City, New York), issue a press release (tiiréss Releasg disclosing the
Company's and the Paulson Holders' entry intoAgieement and certain terms hereof as mutuallyezbby the parties. The
Paulson Holders shall approve references to this&atiolders and repurchase of Debentures contéeapley this Agreement that
appear in such Press Release and in the first @UReport on Form 8-K filed by the Company in whibke material terms of this
Agreement are disclosed (the “ ForakK8), which consent shall not be unreasonably wittirel delayed.

9. Confidentiality. The Company and each of the Paulson Holderssept¢hat they have not disclosed any
information regarding discussions relating to #higeement or any transactions contemplated heoeamy person other than their
respective counsel and advisers and have dirdot@drepresentatives and affiliates not to discksg such information. Except for
the Press Release and otherwise as may be redpyiagapblicable law or regulatory requirement, neitthe Company nor any
Paulson Holder shall disclose the existence orgerhthis Agreement, any of the provisions contdiherein or any of the
transactions contemplated herein to any persorr dibha their respective counsel and advisers, wittite prior written consent of
the otherprovided , however , following the issuance of the Press Release parth hereto may disclose the existence of this
Agreement and such terms hereof that are desdrittbé Press Release and/or the Form 8-K withoch gwior written consent.
Notwithstanding the foregoing, (i) nothing contairteerein shall prevent any party from promptly makall filings with any
governmental entity or supervisory body (includingthout limitation, the Company's ongoing repogtiobligations under the
Securities Exchange Act of 1934, as amended (Ewxchange Act) and the Paulson Holders' reporting obligationder Section 13
(d) of the Exchange Act) or disclosures with threcktexchange, if any, on which such party's cagitatk is listed, as may, in its
judgment, be required in connection with the exiecuand delivery of this Agreement or the consuniomadf the transactior
contemplated hereby, and (ii) that the Company vglpermitted to disclose the existence and tefrtfissAgreement and the
transactions contemplated herein to rating agenpaential lenders and others as may, in its juglgirbe required in connection
with the consummation of the transactions contetagdlay this Agreement.

10. Termination of AgreementJnless otherwise agreed to in writing by the Campand each of the Paulson
Holders, the rights and obligations of the Compang each of the Paulson Holders under this Agreesteil terminate on October
31, 2012, if the Financing Transactions and thestrations contemplated hereby shall not have bessummated by such date.
Notwithstanding the foregoing, the Company's arahdzaulsol
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Holder's respective representations and warraotietained herein shall survive any terminatiorhig Agreement and the Closing.

11. Governing Law: JurisdictionTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK\S APPLIED TO CONTRACTS MADE AND
PERFORMED ENTIRELY WITHIN THE STATE OF NEW YORK. Anlegal suit, action or proceeding arising out obased
upon/relating to this Agreement or the transactam#emplated hereby shall be instituted in thefaldcourts of the United States
America or the courts of the State of New York atle case located in the City of New York and Cowftiew York, and each
party irrevocably submits to the exclusive jurisidin of such courts in any such suit, action orcpealing. The parties irrevocably
and unconditionally waive any objection to the teybf venue of any suit, action or proceeding ichscourts and irrevocably waive
and agree not to plead or claim in any such ctattany such suit, action or proceeding brougliniy such court has been brought
in an inconvenient forum.

12. Further Assurance&ach of the parties hereto shall execute andeteduch additional documents, instruments,
conveyances and assurances and take such furtlrsags may be reasonably required to carry auptbvisions hereof and give
effect to the transactions contemplated hereby.

13. Remedies

(@) Each party hereto acknowledges that monetanadas would not be an adequate remedy in the #want
any covenant or agreement in this Agreement ipadbrmed in accordance with its terms, and ihex¢fore agreed that, in
addition to and without limiting any other remedyright it may have, the non-breaching party wélk the right to an
injunction, temporary restraining order or otheuiéaple relief in any court of competent jurisdictienjoining any such
breach and enforcing specifically the terms andigrons hereof. Each party hereto agrees not tospthe granting of such
relief in the event a court determines that subheach has occurred, and to waive any requirenoernhé securing or posting
of any bond in connection with such remedy.

(b) All rights, powers and remedies provided urties Agreement or otherwise available in respectdieat
law or in equity shall be cumulative and not al&ive, and the exercise or beginning of the exerofsany thereof by any
party shall not preclude the simultaneous or lakercise of any other such right, power or remedguxh party.

14. CounterpartsThis Agreement may be signed in one or more @patts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

15. Several ObligationsThe Company acknowledges and agrees, any comravision of this Agreement
notwithstanding, that the obligations of each Raldolder hereunder are several and not joint thighobligations of the other
Paulson Holder, and no
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Paulson Holder shall be responsible in any wayHerperformance of the obligations of the otherl§tauHolder hereunder.

16. Amendment; Waiver; Consenthis Agreement and its terms may not be chargreénded, waived, terminated,
augmented, rescinded or discharged (other thaccordance with its terms), in whole or in part, epicby a writing executed by the
parties hereto.

17. Costs and ExpenseBach of the Paulson Holders and the Company ebahl pay their own respective costs and
expenses incurred in connection with the negotiatiweparation, execution and performance of tiggeAment, including, but not
limited to, attorneys' fees.

18. Severability If any one or more provisions contained in thggdement, or the application thereof in any
circumstance, is held invalid, illegal or unenfabke, the validity, legality and enforceabilityary such provision in every other
respect and of the remaining provisions contairedih shall not be affected or impaired thereby.

19. Entire AgreementThis Agreement constitutes the entire agreemiethteoparties with respect to the subject ms
of this Agreement, and supersedes all other pegotiations, agreements and understandings, whetiigen or oral, among the
parties with respect to the subject matter of Agseementprovided , however , that any confidentiality agreement executed by an
party hereto shall survive this Agreement and stwitinue in full force and effect irrespectivetoé terms hereof.

[ Remainder of Page Intentionally Blank ]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the dateirigten above.

CNO FINANCIAL GROUP, INC.

By: /s/ Frederick J. Crawford
Name: Frederick J. Crawford
Title: Executive Vice President and
Chief Financial Officer

Accepted and agreed:
Paulson Credit Opportunities Master Ltd.
By: /s/ Michael Waldorf

Name: Michael Waldor
Title: Authorized Signatory

Paulson Recovery Master Fund Ltd.

By: /s/ Michael Waldorf
Name: Michael Waldor
Title: Authorized Signatory
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Schedule 1

Name of Paulson Holder Principal Amount of Debentures

Paulson Credit Opportunities Master Ltd. $99,994,000

Paulson Recovery Master Fund Ltd. $99,994,000




Annex A
Term Sheet for Debentur e Repur chase

This Term Sheet is not an offer, or a solicitation of an offer, to buy or sell securities. The transactions contemplated by this Term Sheet are
subject to conditions to be set forth in definitive documents, including any financing conditions described therein. The transactions contemplated
by this Term Sheet are subject to market, rating agency and other conditions.

Company:

Paulson Holders:

Debentures:

Conversion Rate:

Common Stock:

Repurchase
Agreement:

Commitment Date:

Closing Date:

Purchase Price Per
Debenture:

CNO Financial Group, Inc. (the “ Compaf)y

Paulson Credit Opportunities Master Ltd. and RauRecovery Master Fund Ltd. (each, a “ Paulsordélsland
collectively, the “ Paulson Holdef

7.0% Convertible Senior Debentures due 2016 oCiimpany (the “ Debenturék

The conversion rate in effect for the Debentusesfahe close of business on the applicable ToaBiay.

The Conversion Rate in effect for the first Tradibgy immediately following the Commitment Date (i.8eptember 5,
2012) is 182.6995 shares of Common Stock per $1p@i6@ipal amount of Debentures.

The Conversion Rate deemed in effect for the Delveatas of the close of business on the seconthaddlrading Day:
immediately following the Commitment Date will gieffect to the adjustment in respect of the castddnd of $0.02
per share of Common Stock payable September 22, @0dwhich the ex dividend date is September(d, 2}
notwithstanding the fact that the adjustment wawdthave become effective under the indenture giwerthe
Debentures until immediately after the close ofibess on the record date for such dividend (Sepeerhd, 2012).

Common Stock, par value $0.01 per share, of thagamy (the “ Common Stoclk.

Each of the Paulson Holders will enter into a délsenrepurchase agreement with the Company on dinen@itment
Date, pursuant to which each Paulson Holder wiltado sell to the Company the full amount of Debess for which it
is the beneficial owner ($199,988,000 in the aggregs of the Commitment Date) at the Purchase Pec Debenture.

September 4, 2012, after the close of tradingherNtew York Stock Exchange.

The closing date of proposed financing transastion terms and conditions satisfactory to the Gaomgpresulting in
gross proceeds to the Company of at least $900l@mi

A cash value per $1,000 principal amount of Debmstequal to 97.2% of the Theoretical Value Perdbéalre. No
additional payment will be made with respect to angrued and unpaid interest on such Debentures.
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Theoretical Value
Per Debenture:

Conversion Value
Per Debenture:

Cash Flow Value Per
Debenture:

Incremental Value
Per Debenture:

A cash value per $1,000 principal amount of Debestequal to the sum of: (x) the Conversion Valee@ebenture; (y)
the Cash Flow Value Per Debenture (which is meaapproximate the present value of the remainingoos on the
Debentures through and including June 30, 2013);(anthe Incremental Value Per Debenture (whiamésant to
approximate the option value of the Debentures).

A cash value per $1,000 principal amount of Debestequal to the sum of: (x) one-third of the pidhf the
Conversion Rate for the first Trading Day immediafellowing the Commitment Date and the Daily VWA® such
Trading Day; (y) one-third of the product of ther@ersion Rate for the second Trading Day immedjdtglowing the
Commitment Date and the Daily VWAP for such Tradiday; and (z) onehird of the product of the Conversion Rate
the third Trading Day immediately following the Cortment Date and the Daily VWAP for such TradingyDa

A cash value per $1,000 principal amount of Debestequal to $67.40.

A cash value per $1,000 principal amount of Debmstbased upon the Post-Announcement Referenck Biime using
the table below:

Post-Announcement Reference Stock Price Increm¥atae Per Debenture
$7.00 $95.20
$7.25 $79.00
$7.50 $71.20
$7.75 $57.00
$8.00 $50.50
$8.25 $40.20
$8.50 $33.00
$8.75 $28.00
$9.00 $19.10
$9.25 $15.00
$9.50 $9.50
$9.75 $4.00

$10.0C $0.00

If the Post-Announcement Reference Stock Pricetiset forth in the table above, the Incrementdu¥d#@er Debenture
shall be calculated as follows:

« If the Post-Announcement Reference Stock Pridefa/een two Post-Announcement Reference Stock$icthe
table, the Incremental Value Per Debenture wiltletermined by a straight-line interpolation betwéen
Incremental Value Per Debenture for the higherlangr Post-Announcement Reference Stock Prices.

« If the Post-Announcement Reference Stock Pridesis than $7.00 per share, then the IncrementakE\Rer
Debenture will be equal to $95.20.

» If the Post-Announcement Reference Stock Priggaater than $10.00 per share, then the Increindalae Per
Debenture will be zero.
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Post-Announcement The arithmetic average of the Daily VWAP for theett Trading Day period commencing immediately folltg the

Reference Price:

Daily VWAP:

Trading Day:

No Market
Manipulation:

Confidentiality:

Commitment Date.

The per share volume-weighted average price o€ttramon Stock on the New York Stock Exchange gdalied under
the heading “Bloomberg VWAP” on Bloomberg page “CMNequity> AQR” (or its successor if such page is no
available) in respect of the period from the schedlopening of trading until the scheduled clos&ading of the
primary trading session on such Trading Day (ferakoidance of doubt, including any “market-on-eloactivity). If
such volume-weighted average price is unavaildbeemarket value of one share of the Common Stackuch Trading
Day will be determined by the Company's board céators (or a committee thereof) in a commerciedigsonable
manner, using a volume-weighted average price nd¢twed will be determined without regard to afteufs trading or
any other trading outside of the regular tradingsgm.

Any day in which trading in the Common Stock gedigroccurs on the New York Stock Exchange, andmarket
disruption event” occurs.

A "market disruption event" means a failure by lew York Stock Exchange to open for trading dyite regular
trading session, or the occurrence or existenae il:00 p.m. on any trading day for the Commusck of an
aggregate one-half hour of suspension or limitaitimposed on trading (by reason of movements irepeiceeding limits
permitted by a stock exchange or otherwise) inGbmmon Stock or in any option contracts or futurestracts relating
to the Common Stock.

The Paulson Holders will agree that, without thenpany's prior written consent, they will not, andl eause their
respective affiliates to not, directly or indirggtbuy or otherwise acquire, sell, assign, granbtion with respect to,
convert, enter into any derivative or hedging agreet with respect, transfer or otherwise disposgngfsecurities of the
Company, in whole or in part, or enter into anyesgnent, arrangement or understanding in connetttemewith until
after the conclusion of the averaging period copieted by the calculation of the Post-Announcenfaference Stock
Price, except as provided by the Sales Plan, dsgptember 7, 2011 among Paulson & Co. Inc., thegaosnand J.P.
Morgan Securities LLC, as in effect on the Commitiri2ate.

Except as may be required by law, rule, regulatiegal process or the request of a regulatoryaityh this Term Sheet
and all terms of repurchase contemplated hereireirmdher transactions described herein (includimgproposed
financing transactions) are confidential and matybeodisclosed to any person, other than the gad@insel and
financial advisers, without the prior written consef the other partyprovided, however , that the Company will be
permitted to disclose the existence and termsisfltarm Sheet and the transactions contemplatesirnter rating
agencies, potential lenders and others as mats jadgment, be required in connection with thestonmation of the
transactions contemplated by this Term Sharetided, further, that the confidentiality provisions in this Terrhe®t
will be superceded by confidentiality provisionsaimy debenture repurchase agreement among the @grapd the
Paulson Holders.
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