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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
​
SCHEDULE 14A INFORMATION
​
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
Filed by the Registrant ☒      Filed by a Party other than the Registrant ☐
Check the appropriate box:
☒
Preliminary Proxy Statement
​
☐
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
​
☐
Definitive Proxy Statement
​
☐
Definitive Additional Materials
​
☐
Soliciting Material under §240.14a-12
​
CNO FINANCIAL GROUP, INC.
​
(Name of registrant as specified in its charter)

​
(Name of person(s) filing proxy statement, if other than the registrant)
Payment of Filing Fee (Check the appropriate box):
☐
No fee required.
​
☐
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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​
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(3)
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​
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Proposed maximum aggregate value of the transaction:

​
​
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​
​
☐
Fee paid previously with preliminary materials.
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 ​
CNO Financial Group, Inc.
11825 North Pennsylvania Street
Carmel, Indiana 46032
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 6, 2015
Notice Is Hereby Given That the Annual Meeting of Shareholders of CNO Financial Group, Inc. (the “Company”), will
be held at the CNO Conference Center, 11825 North Pennsylvania Street, Carmel, Indiana, at 8:00 a.m., Eastern
Daylight Time, on May 6, 2015, for the following purposes:
1.
To elect nine directors, each for a one-year term ending in 2016;
​
2.
To approve the adoption of the Amended and Restated Section 382 Shareholder Rights Plan;
​
3.
To approve the adoption of the 2015 Pay for Performance Incentive Plan;
​
4.
Ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for 2015;
​
5.
To cast a non-binding advisory vote to approve executive compensation; and
​
6.
To consider such other matters, if any, as may properly come before the meeting.
​
Holders of record of outstanding shares of the common stock of the Company as of the close of business on March 9,
2015, are entitled to notice of and to vote at the meeting. Holders of common stock have one vote for each share held
of record.
In accordance with the rules of the Securities and Exchange Commission (the “SEC”), on or about March    , 2015, we
either mailed you a Notice of Internet Availability of Proxy Materials (“Notice”) notifying you how to vote online and
how to electronically access a copy of this Proxy Statement and the Company’s Annual Report to Shareholders
(together referred to as the “Proxy Materials”) or mailed you a complete set of the Proxy Materials. If you have not
received but would like to receive printed copies of these documents, including a proxy card in paper format, you
should follow the instructions for requesting such materials contained in the Notice.
Management and the Board of Directors respectfully request that (if you received a paper copy of the Proxy Materials)
you date, sign and return the enclosed proxy card in the postage-paid envelope so that we receive the proxy card prior
to the Annual Meeting, or, if you prefer, follow the instructions on your proxy card or Notice for submitting a proxy
electronically or by telephone. If your shares are held in the name of a bank, broker or other holder of record, please
follow the procedures as described in the voting form they send to you. If you attend the meeting in person you may
withdraw your proxy and vote personally at the meeting.
By Order of the Board of Directors
Karl W. Kindig, Senior Vice President and Secretary
March    , 2015
Carmel, Indiana
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 ​
CNO Financial Group, Inc.
11825 North Pennsylvania Street​
Carmel, Indiana 46032
​
PROXY STATEMENT
​
This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board”)
of CNO Financial Group, Inc. (“CNO” or the “Company”) for the Annual Meeting of Shareholders (the “Annual Meeting”)
to be held at the CNO Conference Center, 11825 North Pennsylvania Street, Carmel, Indiana on May 6, 2015, at 8:00
a.m., Eastern Daylight Time. We are sending the Notice or the Proxy Materials and proxy to shareholders on or about
March    , 2015.
Solicitation of Proxies
The proxies are solicited by the Board of Directors. Proxies may be solicited by mail, telephone, internet or in person.
Proxies may by solicited by the CNO Directors and officers. All expenses relating to the preparation and distribution
to shareholders of the Notice, the Proxy Materials and the form of proxy are to be paid by CNO.
If the form of proxy is properly executed and delivered in time for the Annual Meeting, the named proxy holders will
vote the shares represented by the proxy in accordance with the instructions marked on the proxy. Each shareholder
may appoint a person (who need not be a shareholder), other than the persons named in the proxy, to represent him or
her at the Annual Meeting by properly completing a proxy. In either case, such completed proxy should be returned in
the envelope provided to you for that purpose (if you have requested or received a paper copy of the Proxy Materials)
for delivery no later than May 5, 2015. Proxies received that are unmarked will be voted for each of the Board’s
nominees for director (Proposal 1), for the approval of the Amended and Restated Section 382 Shareholder Rights
Plan (Proposal 2), for the approval of the 2015 Pay for Performance Incentive Plan (the “P4P Plan”) (Proposal 3), for
ratification of the appointment of the Company’s independent registered public accounting firm (Proposal 4), and for
approval of the compensation paid to our Named Executive Officers (Proposal 5). A shareholder may revoke a proxy
at any time before it is exercised by mailing or delivering to CNO a written notice of revocation or a later-dated proxy,
or by attending the Annual Meeting and voting in person.
Record Date and Voting
Only holders of record of shares of CNO’s common stock as of the close of business on March 9, 2015, will be entitled
to vote at the Annual Meeting. On such record date, CNO had 199,986,881 shares of common stock outstanding and
entitled to vote at the Annual Meeting. Each share of common stock will be entitled to one vote with respect to each
matter submitted to a vote at the Annual Meeting. The presence in person or by proxy of the holders of a majority of
the outstanding shares of common stock entitled to vote at the Annual Meeting is necessary to constitute a quorum.
On or about March    , 2015, we either mailed you a Notice notifying you how to vote online and how to electronically
access a copy of the Proxy Materials or mailed you a complete set of the Proxy Materials. If you have not received but
would like to receive printed copies of these documents, including a proxy card in paper format, you should follow the
instructions for requesting such materials contained in the Notice.
1
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The following sets forth how a shareholder can vote over the Internet, by telephone or by mail:
Voting By Internet
If you hold your shares in street name (that is, if you hold your shares through a broker, bank or other holder of
record), you can vote at www.proxyvote.com, 24 hours a day, seven days a week. You will need the 12-digit Control
Number included on your Notice or your paper voting instruction form (if you received a paper copy of the Proxy
Materials).
Voting By Telephone
If you hold your shares in street name, you can vote using a touch-tone telephone by calling the toll-free number
included on your paper voting instruction form (if you received a paper copy of the Proxy Materials), 24 hours a day,
seven days a week. You will need the 12-digit Control Number included on your paper voting instruction form.
If you hold your shares in street name, you may also submit voting instructions to your bank, broker or other holder of
record. In most instances, you will be able to do this over the Internet, by telephone, or by mail. Please refer to the
information from your bank, broker or other holder of record on how to submit voting instructions.
The Internet and telephone voting procedures, which comply with Delaware law and the SEC rules, are designed to
authenticate shareholders’ identities, to allow shareholders to vote their shares and to confirm that their instructions
have been properly recorded.
Voting By Mail
If you have received a paper copy of the Proxy Materials by mail, you may complete, sign, date and return by mail the
paper proxy card or voting instruction form sent to you in the envelope provided to you with your Proxy Materials or
voting instruction form.
Deadline for Submitting Votes by Internet, Telephone or Mail
If you hold your shares through a bank or brokerage account, proxies submitted over the Internet or by telephone as
described above must be received by 11:59 p.m., Eastern Daylight Time, on May 5, 2015.
Proxies submitted by mail should be returned in the envelope provided to you with your paper proxy card or voting
instruction form, and must be received no later than May 5, 2015.
If you want to vote in person at the Annual Meeting and you hold your shares in street name, you must obtain a legal
proxy from your bank, broker or other holder of record authorizing you to vote. You must then bring the legal proxy
to the Annual Meeting.
Please note that you may receive multiple copies of the Notice or Proxy Materials (electronically and/or by mail).
These materials may not be duplicates as you may receive separate copies of the Notice or Proxy Materials for each
type of account in which you hold shares. Please be sure to vote all of your shares in each of your accounts in
accordance with the directions on the proxy card(s) and/or voting instruction form(s) that you receive. In the case of
duplicate votes for shares in a particular account, your last vote is the one that counts.
Votes Required
The election of each director (Proposal 1) will be determined by the vote of the majority of the votes cast (where the
number of votes cast “for” a director exceeds the number of votes cast “against” that director) by the holders of shares
represented (in person or by proxy) and entitled to vote on the subject matter provided a quorum is present. The vote
required to approve the Amended and Restated Section 382 Shareholder Rights Plan (Proposal 2), to approve the P4P
Plan (Proposal 3), to approve the ratification of the appointment of the Company’s independent registered public
accounting firm (Proposal 4) and for the advisory vote to approve executive compensation (Proposal 5), and any other
proposal properly brought
2
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before the Annual Meeting, is the affirmative vote of a majority of the shares represented (in person or by proxy) and
entitled to vote on the applicable subject matter. Abstentions from voting will have no impact on the election of
directors (Proposal 1) and will have the same legal effect as voting against each other proposal.
Abstentions and shares represented by “broker non-votes”, as described below, are counted as present and entitled to
vote for the purpose of determining a quorum. A broker non-vote occurs if you hold your shares in street name and do
not provide voting instructions to your broker on a proposal and your broker does not have discretionary authority to
vote on such proposal. Under current New York Stock Exchange rules, your broker will not have discretionary
authority to vote your shares at the Annual Meeting with respect to Proposal 1 (election of nine directors as listed in
this Proxy Statement), Proposal 2 (approval of the Amended and Restated Section 382 Shareholder Rights Plan),
Proposal 3 (approval of the P4P Plan) and Proposal 5 (advisory vote to approve executive compensation). “Broker
non-votes” will have no effect on the outcome of Proposals 1, 2, 3, 4 and 5. Your broker will have discretion to vote
your uninstructed shares on Proposal 4 (ratification of the appointment of PricewaterhouseCoopers LLP as the
Company’s independent registered public accounting firm for 2015).
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON MAY 6, 2015
This Proxy Statement (including all attachments), the Company’s Annual Report to Shareholders (which includes the
Annual Report on Form 10-K for the year ended December 31, 2014, filed with the Securities and Exchange
Commission (“SEC”) on February 20, 2015) (which is not deemed to be part of the official proxy soliciting materials),
and any amendments to the foregoing materials that are required to be provided to shareholders are available at
www.proxyvote.com. Shareholders may obtain copies of the Proxy Statement, Annual Report to Shareholders
(including financial statements and schedules thereto) and form of proxy relating to this or future meetings of the
Company’s shareholders, free of charge on our Internet website at www.CNOinc.com in the “Investors — SEC Filings”
section, by calling 317-817-2893 or by sending the Company an email at ir@CNOinc.com. For directions to the
Company’s 2015 Annual Meeting, please call us at 317-817-2893.
3
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SECURITIES OWNERSHIP
The following table sets forth certain information concerning the beneficial ownership of our common stock as of
March 9, 2015 (except as otherwise noted) by each person known to us to beneficially own more than 5% of the
outstanding shares of our common stock, each of our directors and nominees, each of our current executive officers
that are named in the Summary Compensation Table on page 32 and all of our current directors, nominees and
executive officers as a group. Shares of our common stock subject to options that are currently exercisable or
exercisable within 60 days of March 9, 2015 are deemed to be outstanding and to be beneficially owned by the person
holding the options for the purpose of computing the percentage ownership of that person or group of persons but are
not treated as outstanding for the purpose of computing the percentage ownership of any other person.
​ ​​​ ​​Shares Beneficially Owned ​
Title of Class ​​Name of Beneficial Owner ​​Number ​​Percentage ​
Common stock ​​Dimensional Fund Advisors LP(1) ​​​​18,060,101 ​​​​​8.8% ​​
Common stock ​​Capital World Investors(2) ​​​​15,900,000 ​​​​​7.7 ​​
Common stock ​​Huber Capital Management LLC(3) ​​​​13,373,356 ​​​​​6.5 ​​
Common stock ​​BlackRock, Inc.(4) ​​​​13,210,710 ​​​​​6.4 ​​
Common stock ​​The Vanguard Group(5) ​​​​12,176,824 ​​​​​5.9 ​​
Common stock ​​Edward J. Bonach(6) ​​​​834,966 ​​​​​*   ​​
Common stock ​​Ellyn L. Brown ​​​​28,218 ​​​​​*   ​​
Common stock ​​Robert C. Greving ​​​​37,870 ​​​​​*   ​​
Common stock ​​Mary R. (Nina) Henderson ​​​​24,428 ​​​​​*   ​​
Common stock ​​Charles J. Jacklin ​​​​0 ​​​​​*   ​​
Common stock ​​R. Keith Long ​​​​31,057 ​​​​​*   ​​
Common stock ​​Daniel R. Maurer ​​​​0 ​​​​​*   ​​
Common stock ​​Neal C. Schneider ​​​​120,407 ​​​​​*   ​​
Common stock ​​Frederick J. Sievert ​​​​63,480 ​​​​​*   ​​
Common stock ​​Michael T. Tokarz ​​​​102,190 ​​​​​*   ​​
Common stock ​​John G. Turner ​​​​98,190 ​​​​​*   ​​
Common stock ​​Bruce Baude(7) ​​​​79,200 ​​​​​*   ​​
Common stock ​​Frederick C. Crawford(8) ​​​​250,589 ​​​​​*   ​​
Common stock ​​Eric R. Johnson(9) ​​​​516,932 ​​​​​*   ​​
Common stock ​​Scott R. Perry(10) ​​
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