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EXPLANATORY NOTE

This Registration Statement on Form S-8 is filed by CNO Financial Group, Inc. (the “Company”) to register an additional 1,600,000 shares of the Company’s common stock, par
value $0.01 per share (the “Common Stock”), for issuance under the CNO Financial Group, Inc. Amended and Restated Employee Stock Purchase Plan (the “Plan”). The amendment
and restatement of the Plan, which was adopted by the Company’s board of directors on February 12, 2025 and approved by the Company’s stockholders on May 8, 2025, increased
the number of shares of Common Stock reserved and available for issuance under the Plan by the number of shares being registered herein.

The shares of the Company’s Common Stock previously reserved for issuance under the Plan were registered pursuant to the Registration Statement on Form S-8 (File No. 333-
224819) filed by the Company with the Securities and Exchange Commission (the “Commission”) on May 10, 2018 (the “Prior Registration Statement”). This Registration
Statement relates to securities of the same class as that to which the Prior Registration Statement relates and is filed pursuant to General Instruction E to Form S-8. Accordingly, the
contents of the Prior Registration Statement are incorporated herein by reference, to the extent not superseded or amended hereby.
PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with Rule 428 of the Securities Act and the
introductory note to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 have been or will be delivered to participants in the Plan to which
this Registration Statement relates, as specified by Rule 428(b)(1) of the Securities Act. Such documents are not required to be, and are not, filed with the Commission either as part
of this Registration Statement or as a prospectus or prospectus supplement pursuant to Rule 424 under the Securities Act. Such documents and the documents incorporated herein by
reference pursuant to Item 3 of Part I of Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed by the Company with Commission, pursuant to the Securities Act or Securities Exchange Act of 1934, as amended (the “Exchange Act”),
are hereby incorporated by reference into this Registration Statement:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 filed with the Commission on February 26, 2025, including the portions of the
Company’s Definitive Proxy Statement on Schedule 14A filed with the Commission on March 26, 2025, to the extent specifically incorporated by reference therein;

(b) The Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2025 filed with the Commission on May 7, 2025;
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(¢) The Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2025 filed with the Commission on August 6, 2025;

(d) The Company’s Current Reports on Form 8-K filed with the Commission on January 3, 2025 and May 12, 2025, to the extent each such report is filed, not furnished; and

(e) The description of the Company’s Common Stock registered pursuant to Section 12 of the Exchange Act contained in the Company’s Registration Statement on Form 8-A
filed with the Commission on September 10, 2003, including any amendments or reports filed for the purpose of updating that description.

Except to the extent that information therein is deemed furnished and not filed pursuant to the Exchange Act, all documents that may be filed by the Company pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall also be deemed to be incorporated by reference in this Registration Statement
and to be a part hereof from the date of filing such documents.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such earlier statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute part of this
Registration Statement.

Item 6. Indemnification of Directors and Officers.

The Company is incorporated in the State of Delaware. The Company maintains directors’ and officers’ liability insurance that insures any person who is a director or officer of the
Company against any liability incurred by him or her in any such capacity or arising out of his or her status as a director or officer. Additionally, the Company and certain of its
subsidiaries have entered into indemnification agreements with the Company’s directors.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) permits a corporation, in its certificate of incorporation, to eliminate or limit the liability of a director to
the corporation or its stockholders for monetary damages for breaches of fiduciary duty as a director or officer, provided that such a provision shall not eliminate or limit the liability
of: (i) a director or officer for any breach of the director’s or officer’s duty of loyalty to the corporation or its stockholders; (ii) a director or officer for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law; (iii) a director under Section 174 of the DGCL (relating to unlawful payment of dividends or unlawful
stock purchases or redemptions); (iv) a director or officer for any transaction from which the director or officer derived an improper personal benefit; or (v) an officer in any action
by or in the right of the corporation.

Article Nine of the Company’s Amended and Restated Certificate of Incorporation provides that, except to the extent otherwise provided by the DGCL, the Company’s directors shall
not be liable to the Company or its stockholders for monetary damages arising from a breach of their fiduciary duty as directors.

Section 145 of the DGCL provides that a Delaware corporation has the power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the
fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation in such capacity in another corporation,
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partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful. In the case of an action or
suit brought by or in the right of the corporation, indemnification of any director, officer, employee or agent of the corporation (or person serving at the request of the corporation in
such capacity in another enterprise) against expenses actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit is permitted
if such person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation; however, no indemnification is
permitted in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation, unless and only to the extent that the Delaware
Court of Chancery, or the court in which such action or suit was brought, shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper.

Article Nine of the Company’s Amended and Restated Certificate of Incorporation provides generally that the Company will indemnify any person who was or is made a party or is
threatened to be made a party to or is otherwise involved (including involvement as a witness) in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was a director, officer or employee of the Company or a wholly owned subsidiary of the Company or, while a director,
officer or employee of the Company or a wholly owned subsidiary of the Company, is or was serving at the request of the Company or a wholly owned subsidiary of the Company as
a director, officer, employee, partner, member, manager, trustee, fiduciary or agent of another corporation or of a partnership, joint venture, limited liability company, trust or other
entity or enterprise, including service with respect to an employee benefit plan shall be indemnified and held harmless by the Company to the fullest extent authorized by the DGCL.

Under the DGCL, a Delaware corporation has the power to purchase and maintain insurance on behalf of any person who is or was director, officer, employee or agent of the
corporation or is or was serving in such capacity at the request of the corporation for another enterprise, against any liability asserted against such person and incurred by such person
in any such capacity, or arising out of such person’s status as such, whether or not the corporation has the power to indemnify such person against such liability under the Section 145
of the DGCL.

Article V of the Company’s Amended and Restated Bylaws permits the Company to purchase and maintain insurance on its own behalf and on behalf of any person who is or was a
director, officer, employee, partner, member, manager, trustee, fiduciary or agent of the Company or a wholly owned subsidiary of the Company or was serving at the request of the
Company or a wholly owned subsidiary of the Company as a director, officer, employee, partner, member, manager, trustee, fiduciary or agent of another corporation, partnership,
joint venture, limited liability company, trust or other entity or enterprise against any expense, liability or loss asserted against such person and incurred by such person in any such
capacity, whether or not the Company would have the power to indemnify such person against such expenses, liability or loss under the DGCL.



Item 8. Exhibits.

Exhibit No. Description
31 Amended and Restated Certificate of Incorporation of CNO Financial Group, Inc., dated July 31, 2025, incorporated by reference to Exhibit 3.1 of the
’ Company’s Quarterly Report on Form 10-Q filed August 6, 2025.
30 Amended and Restated Bylaws of CNO Financial Group, Inc., dated as of August 7, 2024, incorporated by reference to Exhibit 3.2 of the Company’s
’ Quarterly Report on Form 10-Q for the quarter ended June 30, 2024.
Fifth Amended and Restated Section 382 Rights Agreement, dated as of November 10, 2023, between CNO Financial Group, Inc. and Equiniti Trust
41 Company, LLC, as rights agent, which includes the Certificate of Designations for the Series F Junior Participating Preferred Stock as Exhibit A, the
’ Form of Right Certificate as Exhibit B and the Summary of Rights to Purchase Preferred Shares as Exhibit C, incorporated by reference to Exhibit 4.1
of the Company’s Current Report on Form 8-K filed November 13, 2023.
5.1% Opinion of Willkie Farr & Gallagher LLP.
23.1%* Consent of PricewaterhouseCoopers LLP.
23.2% Consent of Willkie Farr & Gallagher LLP (included in the opinion filed as Exhibit 5.1).
24.1%* Power of Attorney (included in the signature pages to this Registration Statement).
99.1 CNO Financial Group, Inc. Amended and Restated Employee Stock Purchase Plan, incorporated by reference to Annex D of the Company’s Definitive
’ Proxy Statement on Schedule 14A filed March 26, 2025.
107* Filing Fee Table.
*Filed herewith.


https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-25-000045.html?hash=da91cc269af11629bbd2d531279eb41c2cc7730a7453ee59372d000fb76c1985&dest=ex31-xarcertificateofincor_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-25-000045.html?hash=da91cc269af11629bbd2d531279eb41c2cc7730a7453ee59372d000fb76c1985&dest=ex31-xarcertificateofincor_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-25-000045.html?hash=da91cc269af11629bbd2d531279eb41c2cc7730a7453ee59372d000fb76c1985&dest=ex31-xarcertificateofincor_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-25-000045.html?hash=da91cc269af11629bbd2d531279eb41c2cc7730a7453ee59372d000fb76c1985&dest=ex31-xarcertificateofincor_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-24-000050.html?hash=c51e86f1070a6591577344babcc49ac8c5b96d750d090ecddd3e9030b8ea9fe9&dest=exhibit32-byxlaws_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-24-000050.html?hash=c51e86f1070a6591577344babcc49ac8c5b96d750d090ecddd3e9030b8ea9fe9&dest=exhibit32-byxlaws_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-23-000067.html?hash=08e51822d8132e569f7d636182dbb769d506179f114ee4ad7fe8f72190ef4968&dest=exhibit41-11132023rightsag_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-23-000067.html?hash=08e51822d8132e569f7d636182dbb769d506179f114ee4ad7fe8f72190ef4968&dest=exhibit41-11132023rightsag_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-23-000067.html?hash=08e51822d8132e569f7d636182dbb769d506179f114ee4ad7fe8f72190ef4968&dest=exhibit41-11132023rightsag_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-23-000067.html?hash=08e51822d8132e569f7d636182dbb769d506179f114ee4ad7fe8f72190ef4968&dest=exhibit41-11132023rightsag_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-25-000020.html?hash=dcbab034c9e0e60fda10243b3761643e4ff8720c0b04c33f036bebe4aa5878c4&dest=cno-20250326_htm_i9b457ca6b11843aaa41387750581ab13_196
https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-25-000020.html?hash=dcbab034c9e0e60fda10243b3761643e4ff8720c0b04c33f036bebe4aa5878c4&dest=cno-20250326_htm_i9b457ca6b11843aaa41387750581ab13_196

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8
and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Carmel, State of Indiana, on August 7, 2025.

CNO FINANCIAL GROUP, INC.

By: /s/ Gary C. Bhojwani

Gary C. Bhojwani
Chief Executive Officer



SIGNATURES AND POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Gary C. Bhojwani, Paul H. McDonough and Matthew J.
Zimpfer, and each of them severally, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement and any and all additional registration
statements pursuant to Rule 462(b) of the Securities Act, and to file the same, with exhibits thereto, and other documents in connection therewith, with the Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them or their substitute or his, her
or their substitutes, may lawfully do or cause to be done by virtue hereof and the rights and powers herein granted.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates so indicated.

Signature

/s/ Gary C. Bhojwani

Title

Gary C. Bhojwani

/s/ Paul H. McDonough

Paul H. McDonough

/s/ Joel T. Koehneman

Joel T. Koehneman

/s/ Archie M. Brown

Archie M. Brown

/s/ David B. Foss

David B. Foss

/s/ Mary R. (Nina) Henderson

Mary R. (Nina) Henderson

/s/ Adrianne B. Lee

Adrianne B. Lee

Director and
Chief Executive Officer

Executive Vice President
and Chief Financial Officer

Senior Vice President and
Chief Accounting Officer

Director

Director

Director

Director

[Signatures continue on the following page.]

Date

August 7, 2025

August 7, 2025

August 7, 2025

August 6, 2025

August 6, 2025

August 6, 2025

August 6, 2025




Signature

/s/ Daniel R. Maurer

Title

Daniel R. Maurer

/s/ Chetlur S. Ragavan

Chetlur S. Ragavan

/s/ Steven E. Shebik

Steven E. Shebik

/s/ Jessica A. Turner

Jessica A. Turner

Director

Director

Director

Director

Date

August 7, 2025

August 6, 2025

August 7, 2025

August 7, 2025




Exhibit 107

CALCULATION OF FILING FEE TABLE

Form S-8
(Form Type)

CNO Financial Group, Inc.
(Exact Name of Registrant as Specified in its Charter)

Newly Registered Securities

Proposed .
. . Maximum
Securi Security Fee Amount Maximum Ageregate Fee Amount of
T ety Class Calculation Registered® Offering gg‘ergn Rate Registration
P Title Rule &l Price N 1(2)g Fee®
Per Unit® Price
Common Stock,
Equity par value $0.01 i‘:}d"iégzk(l‘;) 1,600,000 $35.72 $57,152,000.00 0.00015310 $8,749.97
per share
Total Offering Amounts $57,152,000.00 $8,749.97
Total Fee Offsets $0.00
Net Fee Due $8,749.97

M

@

3
“

Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 also covers an indeterminate amount of shares of
common stock, par value $0.01 per share (the “Common Stock™) of CNO Financial Group, Inc. (the “Company”), as may become issuable under the CNO Financial Group,
Inc. Amended and Restated Employee Stock Purchase Plan (the “Plan”) by reason of any stock split, stock dividend, recapitalization or similar transaction.

Pursuant to Rules 457(c) and 457(h) of the Securities Act, estimated solely for the purpose of calculating the amount of the registration fee based upon a price of $35.72 per
share of Common Stock, which is the average of the high ($35.91) and low ($35.53) prices of the Company’s Common Stock as reported by the New York Stock Exchange
on August 4, 2025.

Represents 1,600,000 additional shares of Common Stock authorized for issuance under the Plan, as approved by the Company’s stockholders on May 8, 2025.

The amount of registration fee is calculated only with respect to the additional shares of Common Stock registered on this Registration Statement. The existing securities
issuable under the Plan were registered, and the correlating registration fee paid, pursuant to the Registration Statement on Form S-8 (File No. 333-224819) filed by the
Company with the Securities and Exchange Commission on May 10, 2018.


https://content.edgar-online.com/ExternalLink/EDGAR/0001224608-18-000023.html?hash=2656e076884c0ff1387a1def48518ae0bb45b3aea095021f0100f5def429ddc4&dest=forms-805102018_htm

Exhibit 5.1

WILLKIE FARR & GALLAGHER w1

MNew York, WY 10019-6099
Tel: 212 728 8000
Fax: 212 728 8111

August 8, 2025

CNO Financial Group, Inc.
11299 Illinois Street
Carmel, Indiana 46032

Re: CNO Financial Group, Inc.
Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to CNO Financial Group, Inc., a Delaware corporation (the “Company™), with respect
to the Company’s Registration Statement on Form S-8 (the “Registration Statement™) to be filed by the Company
with the Securities and Exchange Commission on or about the date hereof. The Registration Statement relates to
the registration under the Securities Act of 1933, as amended (the “Act™), by the Company of 1,600,000 shares of
common stock of the Company, par value $0.01 per share (the “Common Stock™), reserved for issuance pursuant
to the Company’s Amended and Restated Employee Stock Purchase Plan (the “Plan™).

We have examined, among other things, originals and/or copies (certified or otherwise identified to our
satisfaction) of such documents, papers, statutes, and authorities as we have deemed necessary to form a basis for
the opinion hereinafter expressed. In our examination, we have assumed the genuineness of all signatures and the
conformity to original documents of all copies submitted to us. As to various questions of fact material to our
opinion, we have relied without independent check or verification upon statements and certificates of officers and
representatives of the Company.

Based on the foregoing, and subject to the limitations set forth below, we are of the opinion that, when the
Registration Statement becomes effective under the Act, the Common Stock to be issued by the Company under
the Plan, when duly issued and delivered pursuant to the terms of the Plan, will be validly issued, fully paid, and
non-assessable.

This opinion is limited to the General Corporation Law of the State of Delaware, and we express no opinion with
respect to the laws of any other jurisdiction or any other laws of the State of Delaware. This opinion speaks only
as of the date hereof and is limited to present statutes, regulations and administrative and judicial interpretations,
We undertake no responsibility to update or supplement this opinion after the date hereof.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent,
we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Act and any rules and regulations promulgated thereunder.

Very truly yours,

/s/ Willkie Farr & Gallagher LLP

BRUSSELS CHICAGO  DALLAS FRANKFURT HAMBURG HOUSTON  LONDON  LOS ANGELES
MiraN  MUNICH NEW YORK PALO ALTO  PARIS ROME  SAN FRANCISCO  WASHINGTON









Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of CNO Financial Group, Inc. of our report dated
February 26, 2025 relating to the financial statements, financial statement schedules and the effectiveness of internal control over financial reporting,
which appears in CNO Financial Group, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2024.

/s/ PricewaterhouseCoopers LLP
Indianapolis, Indiana
August 8, 2025



