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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 reported): €ober 13, 2009

CONSECO, 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 rode

Not Applicable
(Former Name or Former Address, if Changed Since
Last Report)

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

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

M Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01. Entry into a Material Definitive Agreement .

On October 13, 2009, Conseco, Inc. (the * Compamptered into a Stock and Warrant Purchase Agesifthe “ Stock and Warrant
Purchase Agreemefijtwith Paulson & Co. Inc. on behalf of the sevdralestment funds and accounts managed by it (fsBat)) to issue

and sell 16.4 million shares (the “ Shafeef the Company’s common stock, par value $0.8d.ghare (the “* Common Stotkand warrants

to purchase, upon exercise, an aggregate of 5l@mshares of the Company’s common stock at anceseprice of $6.50 per share (subject
to adjustment for certain events) (the “ Warrdntnd together with the Shares, the “ Securitiand such transaction, thePtivate Placeme
")). Paulson will pay an aggregate purchase prfcg7@.9 million for the Securities (the “ Purchd&gce”). The Company and Paulson have
also agreed to enter into an Investor Rights Agegertthe “ Investor Rights Agreeméfitconcurrently with, and as a condition to, the cig

of the Private Placement. Upon the closing of ttieadfe Placement, Paulson is expected to own appedgly 9.9% of the outstanding shares
of Common Stock, including shares of Common Staaki$bn has previously acquired in open market &retiens.

The completion of the Private Placement is contimggon satisfaction or waiver of certain condisa@tescribed below under “Stock and
Warrant Purchase Agreement—Conditions to Closiimgluding the consummation of a tender offer (thieehder Offer’) to acquire any or
all of the Company’s 3.50% Convertible Debenturgs 8eptember 30, 2035 (the “ Existing Convertibéd&ntures), of which

$293.0 million aggregate principal amount is outdiag as of the date hereof. The Company expedisaance its purchase of the Existing
Convertible Debentures in the Tender Offer withpheceeds of the sale (the “ Debentures Offefjraf up to $293.0 million aggregate
principal amount of its new 7.0% Convertible Serd@bentures due 2016 (the “ New Convertible Delrest)) in a private offering that is
exempt from the registration requirements of theuides Act of 1933, as amended (the “ Securifies”), as further described in the press
release announcing the Private Placement attachEdlabit 99.1 hereto. The Stock and Warrant Pugelfegreement provides that the
Private Placement will be completed on the busidagsthat all of the closing conditions containedhie Stock and Warrant Purchase
Agreement have been satisfied or waived. No assarean be given that the Private Placement wilelohen expected, with the terms
described herein, or at all.

The Private Placement and the issuance in the DetesnOffering of the New Convertible Debenturekiol will be convertible into shares
of Common Stock, will result in the Company’s isgyequity securities in excess of 20% of the culyeyutstanding equity securities of the
Company, which would generally require stockholagproval under Section 312.03 of the New York Steekhange (the “ NYSE) Listed
Company Manual (the * Manugl. The Company intends to conduct the transactionuamtsto Section 312.05 of the Manual, which pros
an exception from the requirements of Section R afdthe Manual where the delay involved securilogleholder approval would seriously
jeopardize the financial viability of the listedmpany (the* NYSE Exception’). In accordance with Section 312.05 of the Mantia audit
committee of the Company’s board of directors hasessly approved the Company’s reliance on the Bl¥ESception, and the NYSE has
approved the Company’s




Table of Contents

application to rely on the NYSE Exception, in coctin with the Private Placement and the issuantieeoNew Convertible Debentures in
the Debentures Offering. Pursuant to the NYSE Ettaepthe Company will mail a letter to its stocktiers describing the Private Placement
and the issuance of the New Convertible Debeniartdee Debentures Offering no less than 10 days poi the issuance of the Securities or
the New Convertible Debentures.

In connection with its review and approval of thrév&e Placement and the issuance of the New CthieeDebentures, the Compasyoarc
of directors considered the impact of the Privdée®ment and the issuance of the New Convertibleebgires on the Company’s net
operating loss carryforwards (the “* NODs and determined, after consultation with its outdadeadvisors, that the Private Placement ant
issuance of the New Convertible Debentures willlmoit the Companys ability to use its NOLs to offset taxable incom&009 and in futur
years, and the board deemed Paulsc*Exempted Entity,” and therefore not an “AcquiriRgrson,” under the Section 382 Rights
Agreement, dated as of January 20, 2009, betwee@dmpany and American Stock Transfer & Trust Campghe “Section 382 Rights
Agreement”), solely with respect to (i) shares oh@non Stock and securities convertible into Comi@tmtk and exchangeable or
exercisable for Common Stock owned by Paulson em#te of the Stock and Warrant Purchase Agreerigithe Shares, (iii) the Common
Stock issuable upon exercise of the Warrants andhé Common Stock issuable upon conversion ofNew Convertible Debentures
acquired by Paulson. Because the exemption fromrtésions of the Company’s Section 382 Rightse®gnent granted by the Company’s
board of directors is limited in the foregoing manrany subsequent acquisition of Common Stockadwd®n would be subject to the
provisions of the 382 Rights Agreement, absenh@rrtonsideration and approval by the Company’scofdirectors.

Stock and Warrant Purchase Agreement
Representations and Warranties

The Company made various representations and wisan Paulson in the Stock and Warrant Purchageeiment with respect to the
Company, its business, its compliance with lawsthedssuance of the Securities. Among these, tiregany has provided a representation
and warranty that no material adverse effect orCiimpany and its Subsidiaries has occurred sincember 31, 2008, subject to customary
exceptions, including, but not limited to, changemarket conditions, changes in law and other enstthpplicable to entities in the
Company’s line of business.

Paulson also made customary representations amdmniias to the Company in the Stock and Warranthage Agreement about itself, its
compliance with securities laws, its current owhgr®f Common Stock and its ability to fund the éhase Price for the Securities.
Covenants and Additional Agreements

The Stock and Warrant Purchase Agreement contaimsus covenants, including, among others, covenatating to the conduct of the
Company’s business prior to closing, and its agmdrto forbear from taking certain actions withBalson’s consent (which consent shall
not be unreasonably withheld or delayed), includargong other things, paying dividends,
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issuing securities, recapitalizing, and incurrindebtedness for borrowed money. The Company hasgleed to use its reasonable best
efforts to consummate the Debentures Offeringpttsummate the Tender Offer, and to consummate lecmifering of its Common Stock
for gross proceeds of not less than $200.0 milliithin 120 days of the consummation of the TendieiQto the extent that such offering
will not jeopardize or endanger the Company’s bt use its existing NOLSs.

Based in part upon representations of Paulsoret@€timpany in the Stock and Warrant Purchase Agneeitie Company does not anticip
that any approvals of insurance regulatory autiesrin the United States will be required to cortgtbe Private Placement, and neither party
has agreed to seek such approvals if ultimatelyired. However, the Company and its affiliates hageeed to cooperate with Paulson in
connection with obtaining regulatory approvals stdd®aulson decide to seek any such approvals. Gabbs agreed not to knowingly take
any action that is reasonably likely to resultuicls approvals being required prior to the closihthe Private Placement.

For as long as Paulson and its affiliates benéfffjotavn or own of record 5% or more of the votirtgek of the Company, the Company has
agreed to obtain Paulson’s consent prior to erganto any transaction (other than the sale ofthté@e company) that would result in the loss
of or limit the Company’s use of its NOLs, unleks Company’s board of directors determines in dgadtl that such a transaction is
reasonably likely to provide a net benefit to trmrpany and its stockholders.

Indemnity

The Company has agreed in the Stock and WarrashBse Agreement to indemnify Paulson and its afi§ for inaccuracies in and breac
of representations and warranties, breaches ofnemie and third party claims arising out the isseaof, or Paulson’s status as an owner of,
the Securities or deemed control of or abilityrtfiiience the Company. The Company’s indemnificatibligation for breaches of
representations and warranties, which generallyiweifor three years, and covenants, which suras@ording to their terms, are capped at
the Purchase Price, and are subject to a $1.(@méiggregate threshold prior to which no indemisityequired, and a $100,000 de minimis
threshold before any individual claim or seriesadaited claims may be made for indemnification. Toenpany is not liable for consequen
or punitive damages unless Paulson and its aff#iare liable to a third party for such damages.

Conditionsto Closing

The obligations of the Company and Paulson to dlosérivate Placement are subject to fulfillmemntvaiver of various conditions, includil
that:

. no governmental authority of competent jurisdictshall have enacted or issued any regulationnation or other order (whether
temporary, preliminary or permanent) that restra@mgoins or otherwise prohibits the closii
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a purchase agreement between the Company ancaN8&tgnley & Co. Incorporated with respect to tlesvNConvertible Debentures
offered in the Debentures Offering remains in dff

the parties have received all required governmeptovals

the consummation of the Debentures Offering leasiwed or will concurrently occur, and the Compahgll concurrently
consummate the Tender Offer; ¢

the NYSE Exception remains in effe

In addition, Paulson’s obligation to acquire the8éies is subject to the fulfillment, or waivey Paulson, of the following conditions:

the Company’s representations and warrantiega@e@eand correct as of the date of closing andCiiapany has provided an officer’s
certificate to that effec

the Company has performed or complied in all mateeispects with all of its covenants and agrees)

Simpson Thacher & Bartlett LLP has provided a leghion with respect to the validity of the Seties and certain other matte
the Company has provided a legal opinion with resfreits material agreements and certain othetarsa

the Common Stock has not been delisted by the Niv@Has trading of the Common Stock been suspegléiie NYSE:;

the Company’s repayment obligations under the@Sgémended and Restated Credit Agreement, datezb@cl0, 2006 (as
amended by Amendments No. 1 and 2, dated as of.Ryri#007 and March 30, 2009, respectively) hauédaen accelerated; there
shall not have occurred and be continuing a “Défaul“Event of Default” under that credit agreentesnd, pro forma for the
transactions contemplated by the Stock and WaRarthase Agreement and the Debentures Offering,éhder Offer and the
proposed registered offering of Common Stock, &Segftember 30, 2009, the Company shall be in camq with the credit
agreemer's financial covenants; at

the Company has entered into the Investor Righteément

The Company’s obligation to issue and sell the 8tes is subject to fulfilment, or waiver by tl@mpany, of the following conditions:

Paulson’s representations and warranties areatrdeorrect as of the date of closing and Paltissrprovided an officer’s certificate
to that effect
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. Paulson has performed or complied in all mategapects with all of its covenants and agreementt

. Paulson has entered into the Investor Rights Ageee!

Termination

The Stock and Warrant Purchase Agreement may térigted by mutual consent, or by either party if:
. the closing of Private Placement does not occu®tipber 15, 201(
. the Private Placement is prohibited by i

. the other party has materially breached the ageeéin a manner that cannot be cured, or is natdcwithin 30 days after notice of
such breach; ¢

. the NYSE Exception is withdrawn or rendered indffecand is not replaced within 10 business d

Expenses

The Company has agreed in the Stock and WarrashBse Agreement to reimburse Paulson for its reddercosts and expenses incurred in
the transactions contemplated by the Stock and &iaRurchase Agreement, including reasonable fegaland disbursements. The
Company has also agreed to pay Paulson’s costakihmcertain regulatory filings in the future upthie exercise or conversion of the
Company’s securities, subject to certain limitasion

The foregoing description of the Stock and WarRuntchase Agreement in this report is a summary amndiyis qualified in its entirety by the
terms of the Stock and Warrant Purchase Agreemdnith is attached hereto as Exhibit 10.1, and ipoated herein by reference.

Investor Rights Agreement

As a condition to, and concurrently with, the chmsof the Private Placement, the Company and Pawdbenter into an Investor Rights
Agreement establishing certain rights and obligetiof Paulson, its affiliates and certain permitisdignees (collectively, * Rights Holdéj)s

Restrictions on Transfer .

In addition to restrictions on transfers in viotatiof securities laws, the parties will agree thatSecurities and Common Stock issuable upon
exercise of the Warrants and upon conversion of Bewvertible Debentures held by the Rights Holdé@my (together, the “ Restricted
Securities’) may not be transferred during a lock-up periadiag on the earlier of the 90day after the closing of the Compasynticipater
public offering of Common Stock and the date tB& imonths after the closing of the Private Placenseibject to certain exceptions.

Without the consent of the Company’s board of does; holders of the Restricted Securities wilbate prohibited from transferring the
Restricted Securities to any person or group ihguansfer
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would cause such person or group to become a ‘G&epeshareholder” of the Company within the meanfigreasury
Regulation Section 1.382-2T(g), subject to cerlianited exceptions.

Registration Rights .

The Company has agreed to file and maintain, aCtirapany’s expense, a shelf registration statewmrering the resale of (i) the Securities,
(i) the Common Stock issuable upon exercise olfarants, (iii) to the extent held by Paulson @agbermitted assignees, if any, the New
Convertible Debentures, (iv) to the extent heldPaylson and its permitted assignees, if any, tharGan Stock issuable upon conversion of
the New Convertible Debentures and (v) other shafr€ommon Stock acquired by Paulson and its aféis and not otherwise subject to
registration rights (collectively, the “ Registratecurities) and will have the ability to suspend distributiof the Registrable Securities in
certain circumstances. In the event the Compaty timicomply with certain registration obligatiamsder the Investor Rights Agreement, the
Company will be obligated to make payments of ligied damages to the holders of the Registrableriies, up to a maximum amount of
$8 million per year. In addition, Rights HolderdlMaiave the ability to demand up to three total emdtitten offerings, and to participate as
incidental (“piggy-back”) registrants in the Comganpublic offerings following the lock-up period.

The registration rights will terminate upon theliest to occur of:
. the date when no Registrable Securities remainandsg;
. June 30, 2017; ar

. solely with respect to any individual holder of &Rggistrable Securities, when such person no longlels any Registrable Securit
or when the holder can trade its Registrable Seesinvithout substantial limitations under exempsidrom the registration
requirements of the Securities Act of 1933, as atadr

Preemptive Rights

Subject to limited exceptions, until Paulson sefly of its Shares, Paulson and its affiliates kéllafforded the right to participate, pro rata
and on the same terms and conditions offered terstin any offering of Company securities to tkieet required to maintain their
ownership interest in the Company. The shares afif@on Stock issuable upon exercise of the Warrantsshares of Common Stock
otherwise acquired by Paulson in the future anthéoextent held by Paulson and its permitted assig, if any, the shares of Common Stock
issuable upon conversion of the New Convertibleddlres are excluded from such preemptive rights.

Sandstill

For one year following the closing of the Privatad@ment, Rights Holders will agree to refrain fraoquiring beneficial ownership of the
Company’s equity to the extent that such acquisitiould result in their holding over 19.9% of thatimg securities of the Company, except
under limited circumstances.
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Rights Holders will also agree to refrain from takicertain actions with respect to the Company’asenship and management, including,
among other things,

conducting or participating in transactions to aegaontrol, either by accumulation of shares,csttion of proxies, or otherwis
proposing matters for stockholder considerat

seeking to nominate or remove any director of tben@any or any or its affiliate

granting proxies with respect to the vote of anyhef equity securities of the Compa

forming, joining or participating in a “group”gauch term is used in Section 13(d)(3) of the Biesiand Exchange Act of 1934, as
amended) with respect to any equity securitieb@f@ompany, or entering into a voting trust or mptagreement, ar

taking any other action to seek to control the Canypits board or its management, including thropghlic statement:

These forbearances terminate:

Voting

if the Company’s board of directors approvesraée offer for 50% or more of the outstanding egeécurities of the Company
(subject to reinstatement if withdrawi

if it is publicly disclosed that equity securgtieepresenting 33-1/3% or more of the voting posfehe Company’s stockholders have
been acquired by an unaffiliated person or grt

if specified events of insolvency or bankruptcy wg:
if a change of control or similar transaction isiaanced

solely with respect to Paulson and its affiliaiétheir aggregate beneficial ownership of votsegurities of the Company (on a fully
diluted basis) has not exceeded 9.9% of the outstgrvoting securities of the Company for 120 causiee days; o

on the first anniversary of the first date uponaththe Warrants may be exercis

At any meeting of the Company’s stockholders azdnnection with any written consent of the Comparstockholders, unless otherwise
consented by the Company’s board of directors, Rigtolders will agree, and will cause their affiéia to agree, not to vote shares
collectively exceeding 19.9% of the voting powetled Company. In some circumstances, Paulson lraedtp give effect to this limitation
by voting shares in excess of 19.9% of the votioggr of the Company in the same proportion asthimovotes cast on the matter or
consented to in writing by the Company’s stockhmdde
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These voting limitations will terminate with respée any individual Rights Holder if:

. the Company’s board of directors approves a teoffer for 50% or more of the outstanding equiggsrities of the Company
(subject to reinstatement if withdrawi

. it is publicly disclosed that securities reprasen33-1/3% or more of the voting power of the Quamy’s stockholders have been
acquired by an unaffiliated person or gro

. specified events of insolvency or bankruptcy oc
. a change of control or similar transaction is amueal; or

. solely with respect to Paulson and its Affiligtdseir aggregate beneficial ownership of EquitgiBiies has not exceeded, on an as-
converted basis, 9.9% of the outstanding votingiseées of the Company for 120 consecutive di

The foregoing description of the Investor Rights@gment in this report is a summary only and idified in its entirety by the terms of the
Form of the Investor Rights Agreement, which iacttied hereto as Exhibit 10.2, and incorporatedthérereference.

Description of the Warrants

The terms and conditions of the Warrants will betamed in the certificate evidencing the Warragected to be executed and delivered at
the closing of the Private Placement.

Prior to June 30, 2013, the Warrants will not bereisable, except upon the occurrence of certaimerdinary events and change of control
transactions with respect to the Company. CommegnmmJune 30, 2013, the Warrants will be exercésablwhole or in part, at any time a
from time to time, except in circumstances whernglanitation on exercise is in effect with respszta Warrantholder’'s Warrants. The
Warrants will be exercisable at an initial exergisiee per share of Common Stock of $7.00 (sulifectistomary anti-dilution adjustments).
The Warrants will expire on December 30, 2016. &kercise price can be paid, at the option of tlerasing holder, (i) in cash in an amount
equal to the aggregate exercise price of the esestdiVarrants, or (ii) by having the Company witlthalnumber of shares of Common Stock
issuable upon exercise that have a market valise¢ban the closing sale price on the trading dagediately preceding the exercise date)
equal to the aggregate exercise price of the eseddivarrants.

The initial exercise price of the Warrants will figbject to customary adjustments upon the occuerefcertain events. The Warrants and the
shares of Common Stock issuable upon exerciseedMarrants will generally be subject to the restits on transfer set forth in the Investor
Rights Agreement.

The foregoing description of the Warrants in tiiport is a summary only and is qualified in itsiretty by the terms of the form of Warrant,
which is attached hereto as Exhibit 10.3, and ipoated herein by reference.

Iltem 3.02. Unregistered Sales of Equity Securities
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The information contained in Item 1.01 is herebgoiporated into this Item 3.02. The Company walis the Shares, the Warrants, and any
shares of Common Stock issued upon exercise dreants in connection with a cash payment of #exase price in reliance upon the
exemption from registration pursuant to Sectior) #f2he Securities Act, and the rules and regoitetipromulgated thereunder, including
Regulation D. The Company relied on this exemptiom registration based in part on representatinade by Paulson in the Stock and
Warrant Purchase Agreement. The Company will issyeshares of Common Stock issued upon exercigeedfVarrants in connection witt
cashless exercise in reliance upon the exempt@n fegistration pursuant to Section 3(a)(9) of$leeurities Act.

Item 7.01. Regulation FD Disclosure.

On October 13, 2009, the Company issued & pedsase announcing the Private Placement araircether transactions. The press rel
is attached hereto as Exhibit 99.1 and is incomedrherein by reference.

The information set forth under “ltem 7.01 Riegion FD Disclosure” and Exhibit 99.1 heretoritended to be furnished pursuant to
Item 7.01. Such information, including Exhibit 9&ttached hereto, shall not be deemed “filed” imppses of Section 18 of the Securities
Exchange Act of 1934, nor shall it be deemed inoafed by reference into any filing under the SiiesrAct of 1933, except as shall be
expressly set forth by specific reference in silaingf The furnishing of this information pursuanotitem 7.01 shall not be deemed an
admission by the Company as to the materialityushsnformation.

CAUTIONARY LANGUAGE CONCERNING FORWARD-LOOKING STAT EMENTS

Information set forth in this Current RepontBorm 8-K (including the exhibits and attachméreseto) contains forward-looking
statements within the meaning of the federal séeariaws and the Private Securities Litigation &&pct of 1995. These forward-looking
statements are subject to a number of risks andrtaicties. A discussion of factors that may affetire results is contained in the
Company’s filings with the Securities and Excha@genmission. The Company disclaims any obligationfdate forward-looking
statements except as may be required by law.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits.

Exhibit No. Description
10.1 Stock and Warrant Purchase Agreement, dated Ocidh@009, between Conseco, Inc. and Paulson &rcoon behalf of the
several investment funds and accounts managed

10.2 Form of Investor Rights Agreement between Consko,and Paulson & Co. Inc. on behalf of the sehiereestment funds and
accounts managed by

10.3 Form of Warrant

99.1 Press Release, dated October 13, 2
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SIGNATURE
Pursuant to the requirements of the S@esiExchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

CONSECO, INC

DATED: October 13, 200 By:  /s/ John R. Kline

Name John R. Kline
Title: Senior Vice President and Ch
Accounting Officer
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CONSECO, INC.
STOCK AND WARRANT PURCHASE AGREEMENT

This Stock and Warrant Purchase Agreemerg {tAigreement) is made as of October 13, 2009, by and betweams€co, Inc., a
Delaware corporation (the_* Compat)y and Paulson & Co. Inc., a Delaware corporatmmpehalf of the several investment funds and
accounts managed by it (* Purcha8er

RECITALS

WHEREAS , the Company desires to issue and sell and Pwechasires to purchase certain shares of the Corigpemmmon stock, par
value $0.01 per share (the * Company Common Stpand warrants to purchase shares of Company Gomitock, in each case on the
terms set forth herein;

WHEREAS , prior to the date of this Agreement, the New Y8tlkck Exchange (the * NYSH has agreed to grant the Company an
exemption from the shareholder approval requiremehSection 312 of the NYSE Listed Company Mamitt respect to the transactions
contemplated by this Agreement (the “ NYSE Exemptjp and

WHEREAS , simultaneously with the Closing hereunder, thenGany and Purchaser intend to enter into an Inv&ights Agreement i
substantially the form attached hereto as Exhil{th& “ Investor Rights Agreemehand together with the Warrants (as defined belang
this Agreement, the “ Transaction Documeits

NOW, THEREFORE , in consideration of the foregoing recitals anel thutual promises hereinafter set forth, the pattereto agree as
follows:

SECTION 1
Agreement to Sell and Purchase

Subject to the terms and conditions hereofciaser agrees to purchase from the Company ar@atimpany agrees to sell and issue to the
Purchaser, on the Closing Date, 16,400,000 shtres Share$) of Company Common Stock and warrants to purctze880,000 shares of
Company Common Stock in the aggregate in subsligriti@ form and subject to the terms set fortfEkhibit B hereto (the * Warrantsand
together with the Shares, the “ Securitiefor an aggregate purchase price payable by Rueatfor the Securities (the “ Purchase Phice
equal to $77,900,000 (such issuance, sale and gseaf the Securities, along with the other commiitts by each party to the other set forth
in this Agreement, the “ Transactitn

SECTION 2
Closing, Delivery and Payment

2.1Closing . The closing (the “ Closiny) of the purchase and sale of the Securities shk#l place at the offices of Simpson Thacher &
Bartlett LLP, 425 Lexington




Avenue, New York, New York, at 10:00 a.m., locahéi on (i) the first Business Day (as defined belopdn which each of the conditions set
forth in Section 8 (other than those conditiong thatheir nature are to be satisfied at the Clpsiut subject to the fulfillment or waiver of
those conditions) are waived or fulfilled or (ijch other date and time as the parties hereto mayatty agree. The date on which the
Closing occurs is referred to herein as the “ Cigdbate.” For purposes of this Agreement, a “ Business Dsalyall mean any day that is nc
Saturday, Sunday or other day in which banks irSttage of Indiana or the State of New York are axded or required by law to be closed.

2.2Delivery . At the Closing, subject to the terms and condgibereof, the Company will deliver to Purchaska @ertificate or
certificates evidencing the Shares and (ii) theffas, in each case registered in such names amuiniteations as set forth in the instructions
of Purchaser provided to the Company at least ttfeBusiness Days in advance of the Tender Offesifg free and clear of any liens or
other encumbrances (other than those placed théyeonon behalf of Purchaser and subject to asyiotions on resale in accordance with
applicable law or the provisions of the InvestogliRs Agreement) and Purchaser will make paymetiteécCompany of the Purchase Price
wire transfer of immediately available funds toamezount designated in writing by the Company adtléaee (3) Business Days in advance of
the Tender Offer Closing. Purchaser and the Comphaif execute a cross receipt acknowledging récéithe Securities and the Purchase
Price, respectively.

2.3Anti -Dilution . If, between the date of this Agreement and thesi@f Date, the outstanding shares of Company Canfiack shall
have been changed into or exchanged for a diffenemtber or kind of shares or securities as a re$ahy reorganization, recapitalization,
reclassification, stock dividend, stock split, reseestock split or other substantially similar saction (a “ Recapitalizatidi), a reasonable,
appropriate and proportionate adjustment shall &dento the number of Shares, the number of sh&a@sromon Stock subject to, or the
exercise price reflected in, the Warrants, andpgdicable, to the Purchase Price, as the casémdypr the Shares, to the extent that such
Recapitalization is consistent with the covenaffithe Company contained in this Agreement and silbgesuch anti-dilution adjustments
being reasonably acceptable to the Purchaser.

SECTION 3
Representations and Warranties of the Company

Except (i) as otherwise disclosed or incorpetdy reference and readily apparent in the Coripainnual Report on Form 10-K for the
year ended December 31, 2008, its Quarterly RepoRorm 1i-Q for the quarter ended March 30, 2009, its QuigriReport on Form 10-Q
for the quarter ended June 30, 2009, each CurrembfRon Form 8< of the Company filed after June 30, 2009 andrpiecthe date hereof (
each case, including any supplements or amendrtfesreto) and the Current Report on Form 8-K ofGloenpany regarding certain
accounting matters to be filed the date hereofaét of which has been provided to Purchaser (tB809 Reports) or (ii) as disclosed on
Schedule 3 hereto, the Company hereby represetitwamants to Purchaser, as of the date hereoasid the Closing, as follows:
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3.10rganization and Standing. (a) The Company is a corporation duly organizetidiaexisting and in good standing under the lafis
the State of Delaware. The Company is duly qualifeedo business and is in good standing as agioi@rporation in each jurisdiction whe
the ownership or operation of its assets or pragredr conduct of its business requires such qoatibn, except where the failure to be so
qualified or in good standing is not reasonablglikto have, individually or in the aggregate, atdfial Adverse Effect (as defined below).
used in this Agreement, a “ Material Adverse Effeateans any effect, circumstance, occurrence onghahat is material and adverse to the
business, assets, results of operations or finboamlition of the Company and Company Subsidig@ssdefined below), taken as a whole
the legality, validity or enforceability of this Agement or the Company'’s ability to perform anyt®bbligations under this Agreement in
substantially the manner set forth hergirgvided , however , that Material Adverse Effect shall not be deernethclude (A) any effects,
circumstances, occurrences or changes generadlgtaf) the insurance industry, the economy, offittencial, real estate, securities or credit
markets in the United States, including effectsoch industry, economy or markets resulting from r@gulatory or political conditions or
developments, or any outbreak or escalation ofiliiest, declared or undeclared acts of war orarsm, (B) changes in generally accepted
accounting principles in the United States (* GAAR(C) changes in laws governing financial ingdiibns and laws of general applicability or
related policies or interpretations of any GoverntabAuthority), (in the case of each of clause, (@) and (C), other than effects,
circumstances, occurrences or changes that atesetla¢ date of this Agreement but before the @Glpsd the extent that such effects,
circumstances, occurrences or changes have a allgteisproportionate adverse effect on the Compamy Company Subsidiaries relative
other companies in the insurance industry), orqiiynges in the market price or trading volume ah@any Common Stock (it being
understood and agreed that the exception setifotthis clause (D) does not apply to the underlyiason or cause giving rise to or
contributing to any such change).

(b) Each Company Subsidiary is duly organizedidly existing and in good standing under thedaf its jurisdiction of organization or
incorporation. Each Company Subsidiary is duly djeal to do business and is in good standing aseidn corporation in each jurisdiction
where the ownership or operation of its assetgapgaties or conduct of its business requires swetiification, except where the failure to be
so qualified or in good standing is not reasonéikbly to have, individually or in the aggregateMaterial Adverse Effect. The Company has
delivered to Purchaser a true and complete lisf #ise date hereof of each Company Subsidiaryabatiucts insurance operations (*
Company Insurance Subsidiarigsidentifying the states or jurisdictions whergch Company Insurance Subsidiaries are domiciléd or
commercially domiciled for insurance regulatory purposes. As used ia &dreement, * Company Subsididrgneans any person of which
at least a majority of the securities or ownershiprests having by their terms ordinary voting powo elect a majority of the board of
directors or other persons performing similar fimts is directly or indirectly owned or controllbgt the Company or by one or more of its
Company Subsidiaries; and “ persomeans an individual, corporation, limited liabflicompany, partnership, association, trust,
unincorporated organization, other entity or gréapdefined in Section 13(d) of the Securities Bxgfe Act of 1934, as amended (the “
Exchange Act)).
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3.2Company Capital Stock.

(a) As of the date hereof, the authorizapital stock of the Company consists solely 608,000,000 shares of Company Common
Stock, of which 184,886,216 shares are issued atsfamding (excluding 677,500 shares of unvestsiiceed stock), and 265,000,000 sh
of preferred stock, par value $0.01 per share, mbméhich are issued and outstanding. As of the tateof, 8,615,150 shares of Company
Common Stock are issuable upon the exercise ofanuig options to acquire such shares, 1,475,bafes of Company Common Stock are
issuable pursuant to unvested performance shateamd there are 677,500 outstanding shares oktat/eestricted stock. Each outstanding
option to acquire Company Common Stock was grawitidan exercise price per share equal to or grelasm the per share fair market value
(as such term is used in Section 409A of the IrteRevenue Code of 1986, as amended (the “ Qodmd the Department of Treasury
regulations and other interpretive guidance issheteunder) of the Company Common Stock underlgiragh option on the grant date ther
and was otherwise issued in compliance with applectaws. The outstanding shares of Company Comatock have been duly authorized
and are validly issued, fully paid and nonassess#lalve been issued in compliance with all fedzmdl state securities laws and are not
subject to preemptive rights (and were not issneddlation of any preemptive rights). Except fa) the Company’s 3.50% Convertible
Debentures due September 30, 2035 (the “ ConveifiBbenture?), issued pursuant to an Indenture, dated as guaul5, 2005, between
the Company and The Bank of New York Trust Comp&hj., as trustee (as may be amended from timiente, the “ Indenturé), (b) the
Section 382 Rights Agreement, dated as of Janugrg@9, between the Company and American Stochsfea& Trust Company, LLC (tt
“ 382 Rights Agreemert), (c) the Amended and Restated Long Term Incenllan of the Company and equity awards grantgeuneer,
(d) the Purchase Agreement between the Companiylangin Stanley & Co., Incorporated, dated as ofdéte of this Agreement, pursuant
to which Morgan Stanley has agreed to purchase $2%3 million in aggregate principal amount of @@mpany’s 7% Convertible Senior
Debentures due 2016 (the “ Purchase Agreerf)e(#) the Indebtedness issued pursuant to thepgaomRefinancing (as defined below) and
(f) the Warrants, neither the Company nor any Caom@ubsidiary has, and none is bound by, (i) artgtanding subscriptions, options,
warrants, calls, commitments or agreements of &ayacter calling for the purchase, repurchase mgtlen or other acquisition of, or
issuance of, or securities or rights convertibte ior exchangeable for, any shares of capital sbtb¢he Company or any securities
representing the right to purchase or otherwiseivecany shares of capital stock of the Compamgiyding any rights plan or agreement),
(i) any right of first refusal or offer, preempévight, right of participation, or any similar higto participate in the transactions contemplated
by this Agreement, (iii) any stockholders agreermenbting agreements or other similar agreemertts nigspect to the Company’s capital
stock, nor does, to the knowledge of the Compamy saich agreement exist between or among any @ onepany’s stockholders, (iv) any
obligation to issue shares of Company Common Stoakher securities to any person (other than tirelser), (v) any obligation to, as a
result of the issuance and the sale of the Seesiritidjust (whether automatically or otherwise)ekercise, conversion, exchange or reset
price under any Company securities.
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(b) Each of the Shares, the Warrantstaeghares of Company Common Stock issuable upentiesg of the Warrants have been duly
authorized by all necessary corporate action op#neof the Company and, when issued and paithfaccordance with this Agreement and,
as applicable, the terms of the Warrants, will bly énd validly issued, fully paid and nonassessdioée and clear of all liens, other than
restrictions on transfer provided for by applicalelderal and state securities laws and the TraiesaDbcuments and liens imposed by or
through the Purchasers.

3.3Subsidiaries. The names, jurisdictions of organization and etitted and issued capital stock and other equithvaring interests of
all Company Subsidiaries are set forth on Sche8lldeExcept as set forth on Schedule 3.3 heretoCtimpany owns, directly or indirectly,
all of the capital stock or other equity or votingerests of each Company Subsidiary free and deany liens (other than pursuant to the
Credit Agreement, as defined below) and all theddsand outstanding shares of capital stock or @ifpeity or voting interests of each
Company Subsidiary have been duly authorized ahdlyéssued and are fully paid, non-assessableferedof preemptive and similar rights
to subscribe for or purchase securities. No Comg@sidiary owns any shares of Company Common Siidakre are no outstanding
options, warrants, rights to subscribe to, calls@mnmitments of any character whatsoever relatngrt securities, rights or obligations
convertible into or exercisable or exchangeabledogiving any person any right to subscribe foacquire, any shares of capital stock or
other equity or voting interests of any Companyssdilry, or contracts, commitments, understandorgarangements by which the
Company or any Company Subsidiary is or may bedoougad to issue additional shares of capital staaktlver equity or voting interests of
any Company Subsidiary or any securities converiiftio or exercisable or exchangeable for sharesgital stock or other equity or voting
interests of any Company Subsidiary. There areutstanding agreements of any kind which obligageGompany or any Company
Subsidiaries to repurchase, redeem or otherwisairgcgny capital stock or other equity or votinteiests of any Company Subsidiary.

3.4Corporate Power. The Company and each Company Subsidiary has aiisiezjpower and authority (corporate and otherige
carry on its business as it is now being conduatetito own, lease or operate all its propertiesamsets; and the Company has all requisite
corporate power and authority and has taken afiarate action necessary in order to execute, dedind perform its obligations under the
Transaction Documents and to consummate the Tramsableither the Company nor any Company Subsid&m violation or default of
any of the provisions of its respective certificaterticles of incorporation, certificate of dasadgions, bylaws or charter documents.

3.5Corporate Authority . This Agreement and the Transaction, including ssaénce of the Shares, the Warrants, and any stfares
Company Common Stock issuable upon exercise oMaants, have been, and the other Transactionmewts when delivered hereunder
will have been, duly authorized by all necessampeamte action of the Company and the board otibrs of the Company (the “ Company
Board”). This Agreement has been, and the other TraisaEtocuments when delivered hereunder will havenbeuly executed and
delivered by the Company and, assuming the dueamthion, execution and delivery of this AgreemientPurchaser, this Agreement is, and
the other Transaction Documents when deliveredumeler will be, valid and legally
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binding agreements of the Company, enforceablenagtie Company in accordance with their respecttisms, subject to bankruptcy,
insolvency, reorganization, moratorium, frauduleansfer and similar laws of general applicabit#jating to or affecting creditors’ rights or
to general equity principles.

3.6Regulatory Approvals; No Violations. (a) Assuming the accuracy of Purchaser’s repreBensaand warranties set forth in
Sections 4.1, 4.2 and, solely as this representatiates to requirements under the Hart-Scott-+fw4ict of 1976, as amended (thelSR Ac
"), 4.7, no consents, approvals, permits, orde@udnorizations of, exemptions, reviews or waigrsor notices, reports, filings, declarations
or registrations with, any federal, state or lagalirt, governmental, legislative, judicial, admtrasive or regulatory authority, agency,
commission, body or other governmental entity dfrregulatory organization or stock exchange (eachGovernmental Authority) or of,
by or with any other third party are required tonbade or obtained by the Company or any Companygiialy in connection with the
execution, delivery and performance by the Companiitis Agreement, or, when delivered hereunder diner Transaction Documents, or
the consummation of the Transaction, except forfins, filings, registrations, submissions, stagats, certifications, reports and docum
required to be filed or furnished by the Companthwie U.S. Securities and Exchange Commission*(8&€C") after the date hereof under
the Exchange Act or the Securities Act of 1933ragnded (the “ Act), (B) a supplemental listing application and sagimg documents
required to be filed with the NYSE in respect af Bhares and the shares of Common Stock reservedpact of the Warrants, and (C) any
securities or “blue sky” filings of any state.

(b) The execution, delivery and performancéhaf Agreement by the Company does not, and teewtion, delivery and performance of
the other Transaction Documents when deliveredumeler, and the consummation by the Company of thaskction, the Company
Refinancing and the Public Offering, will not, (8ynstitute or result in a breach or violation afaadefault under, the acceleration of any
obligations or penalties or the creation of anyrghamortgage, pledge, security interest, restrictclaim, lien, equity, encumbrance or any
other encumbrance or exception to title of any kandhe assets of the Company or any Company Sahis&l (with or without notice, lapse
of time, or both) pursuant to, agreements bindipgnuithe Company or any Company Subsidiary or te¢lwtie Company or any Company
Subsidiary or any of their respective propertiesuisject or bound or any law, regulation, judgn@mgovernmental or non-governmental
permit or license to which the Company or any Comypaubsidiary or any of their respective properisesubject, (B) constitute or result in a
breach or violation of, or a default under, theitieate of incorporation of the Company, as amehae the bylaws of the Company or (C)
require any consent or approval or notice or ofitiag under any such agreement except, in the ohstauses (A) or (C) above, for any
breach, violation, default, acceleration, creatignge, consent or approval that, individuallynahe aggregate, is not reasonably likely to
have a Material Adverse Effect.

(c) As of the date of this Agreement, aftesimgg effect, pro forma to the Transaction and the other transactionseogpiated hereby, the
Company Refinancing and the Public Offering, thenpany is in compliance with the covenants set fortBections 7.11, 7.12, 7.14, 7.15,
7.16 and 7.17 of the Credit Agreement as of Septerd, 2009.
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3.7No Brokers . Neither the Company nor any Company Subsidiaryangrof their respective officers, directors, empgley, agents or
representatives has employed any broker or findaronirred any liability for any brokerage feesnuuissions or finders or similar fees in
connection with the Transaction, other than feeseapenses payable to Morgan Stanley & Co. purdoaant engagement letter, which fees
have been previously disclosed to Purchaser.

3.8Company Reports; Financial Statements Except as set forth on Schedule 3.8 hereto:

(a) The Company, and each Company Subrgitlias filed or furnished, as applicable, all ferfilings, registrations, submissions,
statements, certifications, reports and documeysired to be filed or furnished by it with the SE@er the Exchange Act or the Act since
December 31, 2006 (the forms, statements, reppdslacuments filed or furnished since DecembefB06 and through the date hereof,
including any amendments thereto, the “ CompanyoRsf). Each of the Company Reports, at the time ofilitsg or being furnished
complied, or if not yet filed or furnished, will owply, in all material respects with the applicatdquirements of the Act and the Exchange
Act, and any rules and regulations promulgatedetinedler applicable to the Company Reports. As df teepective dates (or, if amended
prior to the date hereof, as of the date of sucarmiment), the Company Reports did not, and any @agnReports filed or furnished with t
SEC subsequent to the date hereof will not, corgainuntrue statement of a material fact or omgittde a material fact required to be stated
therein or necessary to make the statements madsrthin light of the circumstances in which tlvegre made, not misleading.

(b) The Company'’s consolidated finansitatements (including, in each case, any notesttijecontained in the Company Reports,
were or will be prepared (i) in accordance with GAApplied on a consistent basis throughout thegeindicated (except as may be
indicated in the notes thereto or, in the casatefrim consolidated financial statements, whererination and footnotes contained in such
financial statements are not required under thesraf the SEC to be in compliance with GAAP) aidificompliance as to form, as of their
respective date of filing with the SEC, in all nrékrespects with applicable accounting requirets@md with the published rules and
regulations of the SEC with respect thereto, anebich case such consolidated financial statemainlyg fresented, in all material respects,
consolidated financial position, results of opemasi, changes in stockholder’s equity and cash flovtie Company and the consolidated
Company Subsidiaries as of the respective datesdhand for the respective periods covered the(sblyject, in the case of unaudited
statements, to normal year-end adjustments whick nwet and which are not expected to be, indivigual in the aggregate, material to the
Company and its consolidated Company Subsidiagaiestas a whole).

(c) The audited balance sheets of eatheo€ompany Insurance Subsidiaries as of DeceB1he2006, 2007, and 2008 and the related
statements of income, surplus and cash flows ®y#ars thus ended, and their respective anndahstats for the fiscal years ended
December 31, 2006, 2007, and 2008 (the “ Insur&utxsidiary Annual Statemerifs as filed with the principal Regulatory Authorit
overseeing insurance businesses conducted inribdigion of domicile of such Company Insurancésdiary
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and the National Association of Insurance Commissis (together, the “ Principal Insurance Regulaefarthorities”), have been prepared in
accordance with SAP (as defined below) applied oareistent basis and present fairly in all mateeispects their respective statutory
financial conditions as of such date and the resifltheir respective statutory operations and tlas¥s for the year then ended. As used
herein, “ SAP’ means the accounting procedures and practicesripegor permitted from time to time by the respecstates of domicile
the Company Insurance Subsidiaries and appliecconaistent manner throughout the periods involifée@. balance sheets of the Company
and the Company Subsidiaries at dates after DeaeBih@008, and the related statements of incoarelus and cash flows, which have
been filed with the Principal Insurance Regulatanghorities (the “ 2009 SAP Statemefitand together with the Insurance Subsidiary
Annual Statements, the “ SAP Statem®ntopies of which have been made available to therRiser by the Company, have been prepal
accordance with SAP applied on a consistent basipeesent fairly in all material respects the glle Company Insurance Subsidiaries’
respective statutory financial conditions as oftsdates and the results of their respective omeratnd cash flows. Schedule 3.8(c) hereto
sets forth all prescribed or permitted accountirarfices that have been adopted since Decemb@086, by any of the Company Insurance
Subsidiaries, and the effect of such prescribgueomitted practices are fully and accurately reéddn the SAP-basis financial statements
described above.

(d) The Company Common Stock is registgnersuant to Section 12(b) of the Exchange Adl,the Company has taken no action
designed to, or which to its knowledge is likelyheve the effect of, terminating the registratiothe Company Common Stock under the
Exchange Act nor has the Company received anyicetibn that the SEC is contemplating terminatingtsregistration.

(e) The Company is in compliance in atemial respects with the applicable listing anthooate governance rules and regulations of
the New York Stock Exchange (the “ NYSFand any further requirements imposed by the NYES@mption or any subsequent exemption
that would satisfy the condition to closing setlidn Section 8.1(e). Except as set forth on Sclee818(e), the Company has not, in the
preceding twelve (12) months, received notice ftbeMNYSE to the effect that the Company is notampliance with the listing or
maintenance requirements of the NYSE. The Compargnid, assuming the consummation of the transectiontemplated hereby, the
Company Refinancing and the Public Offering, hasaason to believe that it will not in the foreddleduture continue to be, in compliance
with all such listing and maintenance requirements.

(f) Except as set forth on Schedule 3.8tfie Company is in material compliance with afhpsions of the Sarbanes Oxley Act of 2002
that are applicable to it. The Company maintaissldsure controls and procedures required by Radelb or 15d-15 under the Exchange
Act. Such disclosure controls and procedures asigded to provide reasonable assurance that infameequired to be disclosed by the
Company is recorded and reported on a timely hiagise individuals responsible for the preparattbthe Company’s filings with the SEC
and other public disclosure documents. The Compaaiptains internal control over financial reportifag defined in Rule 13a-15 or 15d-15,
as applicable, under the Exchange Act). Such iatemntrol over financial reporting is
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designed to provide reasonable assurance regatdingliability of financial reporting and the perption of financial statements for external
purposes in accordance with GAAP and includes jgsliand procedures that (i) pertain to the maimeaaf records that in reasonable detail
accurately and fairly reflect the transactions disghositions of the assets of the Company, (iiyjut® reasonable assurance that transactions
are recorded as necessary to permit preparatifinasfcial statements in accordance with GAAP, drad teceipts and expenditures of the
Company are being made only in accordance withoaizitions of management and directors of the Cawypand (iii) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use or dispositionh&f Company’s assets that could have a
material effect on its financial statements.

(g) The Company has disclosed, baseti®mbst recent evaluation of its chief executifecef and its chief financial officer prior to
the date hereof, to the Company’s auditors andtitt committee of the Company Board (A) any sigaifit deficiencies and material
weaknesses in the design or operation of its iaterontrol over financial reporting that are reasay likely to adversely affect the
Company’s ability to record, process, summarizerapart financial information and has identified foe Company’s auditors and audit
committee of the Company Board any material weadege internal control over financial reportinglgB) any fraud, whether or not
material, that involves management or other empsyeho have a significant role in the Company’snmal control over financial reporting.
Since the filing date of the Company’s most regefilibd periodic report under the Exchange Actréhleave been no changes in the
Company’s internal control over financial reportimgdisclosure controls and procedures or, to tiewkedge of the Company, in other
factors that could significantly affect the Comparinternal controls.

(h) The Company and Company Subsididrée® filed all reports and statements, togethdr aity amendments required to be made
with respect thereto, that they were requiredléodince December 31, 2006, with any Governmenthdrity having jurisdiction over its
business or any of its assets or properties (ead¢Rkegulatory Authority’), and has paid all fees and assessments dueagadlp in
connection therewith, except where the failureadilse such reports and statements or pay suchi$aast reasonably likely to have,
individually or in the aggregate, a Material Adweisffect. As of their respective dates, such repand statements complied in all material
respects with all the laws, rules and regulatidrth® applicable Regulatory Authority with whichethwere filed.

3.9Absence of Certain Changes Since December 31, 2008, (1) the Company and @oynfubsidiaries have conducted their respective
businesses in all material respects in the ordinatyse, consistent with prior practice, and (2gwent or events have occurred that have had
or would be reasonably likely to have, individuadllyin the aggregate, a Material Adverse Effect.

3.10Compliance with Laws; Insurance.

(a) The Company and each Company Subsidiary ath material permits, licenses, authorizatiangers and approvals of, and have made
all material filings,
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applications and registrations with, any GovernrakAtithority that are required in order to perrhiéin to own or lease their properties and
assets and to carry on their business as presemttjucted and that are material to the businesed€ompany or such Company Subsidiary;
and all such material permits, licenses, certifisaif authority, orders and approvals are in fuité and effect and, to the knowledge of the
Company, no material suspension or cancellaticamgfof them is threatened, and all such filinggliaptions and registrations are current.
The conduct by the Company and each Company Sabgidli their business and the condition and ugbeif properties does not violate or
infringe any applicable domestic (federal, statéooal) or foreign law, statute, ordinance, licenseegulation, except for conduct which has
not had or is not reasonably likely to have a Mate&xdverse Effect. Neither the Company nor any @any Subsidiary is in default under
any order, license, regulation, demand, writ, infion or decree of any Governmental Authority, g@tder any default which has not had ¢
not reasonably likely to have a Material Adverste&f The Company and the Company Subsidiariegntiyrare complying with, and to the
knowledge of the Company, none of them has beeatimned to be charged with or given notice of dalation of, all applicable federal,
state, local and foreign laws, regulations, ruledgments, injunctions or decrees, except wherh soa-compliance has not had nor is
reasonably likely to have a Material Adverse Efféotcept for statutory or regulatory restrictioriggeneral application to life and health
insurance companies, no Governmental Authoritygh@ased any material restriction on the businegzoperties of the Company or any
Company Subsidiary. Except for routine examinatiopgnsurance regulators, as of the date hereafvestigation by any Governmental
Authority with respect to the Company or any of @@mpany Subsidiaries is pending or, to the knogdeof the Company, threatened.

(b) The Company and each Company Subsidigyeisently insured, and during each of the pastdalendar years (or during such lesser
period of time as the Company has owned such Coynabsidiary) has been insured, for amounts anthstgsuch risks as companies
engaged in a similar business would, in accordanttegood business practice, customarily be insufdidnsurance policies issued by any
Company Subsidiary that are now in force are, ¢oetktent required under applicable law, in a footeptable in all material respects to
applicable Governmental Authorities, or have beékel fvith and not objected to by such GovernmeAtahorities within the period provide
for such objection.

3.11Litigation . Except as set forth on Schedule 3.11 hereto, teadate hereof, (i) no civil, criminal or admimétve litigation, claim,
action, suit, hearing, arbitration, investigatiarother proceeding before any Governmental Autii@nitarbitrator is pending or, to the actual
knowledge of the Company, threatened against tlep@ay or any Company Subsidiary, (i) neither tleenpany nor any Company
Subsidiary is subject to any order, judgment oreecand (iii) there are no facts or circumstariascould result in any claims against, or
obligations or liabilities of, the Company or angr@pany Subsidiary, except with respect to (i),diy (iii) for those that are not, individually
or in the aggregate, reasonably likely to have ¢ekild Adverse Effect.

3.12Reserves

(a) The aggregate reserves of the Companydnsa Subsidiaries as recorded in the Company SaterSents have been determined in all
material respects in accordance
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with generally accepted actuarial principles caesitty applied (except as set forth therein) aredcansidered by management of the
Company to be adequate as of the date of suctmstate to cover the total amount of all reasonabticgated insurance liabilities of the
Company Insurance Subsidiaries. All reserves ofabmpany Insurance Subsidiaries set forth in they@my SAP Statements are fairly
stated in accordance with sound actuarial prinsipled meet the requirements of all applicable brseer Laws including the applicable SAP,
except where failure to so state reserves or nusht iequirements, individually or in the aggregateuld not reasonably be expected to have
a Material Adverse Effect.

(b) Each Company Insurance Subsidiary (i isampliance with all applicable insurance regulatinimum capital or surplus
requirements; (ii) has not become subject to a@pthpany Action Level pursuant to applicable risk-based capital guitksi and has not
received notice of any pending action that woullilein its becoming so subject; (iii) has not taley steps towards commencing, and has
not received notice of any actions taken by relefReygulatory Authorities to commence, any rehaddilin, delinquency or insolvency
proceedings under applicable insurance laws insgatg or foreign jurisdiction; (iv) has assets #vateed its respective total reserves, all as
computed in accordance with applicable statutogpauting principles applied consistently with paigtctice and (v) has sufficient financial
resources, based on reasonable assumptions dar® fpay-out patterns, premium increases and ogherant factors, to pay its policy
liabilities and other obligations as the foregob@mgome due in the ordinary course of business.

3.13Rights Agreement. On or prior to the date hereof, the Company Béasltaken all action necessary and approprisgadore that
the Purchaser shall be an “Exempted Entity” under382 Rights Agreement in connection with the pase of the Securities, the purchase
and the exercise of the Warrants and the purchaséha conversion of any Convertible DebenturesRluachaser may purchase in the
Company Refinancing.

3.14Undisclosed Events Neither the Company nor any of the Company Sudn$éd has any liabilities or obligations of anyura
(absolute, accrued, contingent or otherwise) whighnot properly reflected or reserved againdténGompany’s financial statements
included in the 2009 Reports to the extent requiodae so reflected or reserved against in accamlaith GAAP, except for (i) liabilities th
have arisen in the ordinary course of businessistems with past practice and that have not hachtehibl Adverse Effect, and (ii) liabilities
that have not had and would not reasonably be ¢xpec have a Material Adverse Effect.

3.15Labor . Neither the Company nor any Company Subsidiaryparty to any collective bargaining agreement opleys any member
of a union. The Company and the Company Subsidianie in material compliance with all U.S. fedes#te and local laws and regulations
relating to employment and employment practicespseand conditions of employment and wages andshamd employee benefits plans
(including, without limitation, the Employee Retinent Income Securities Act of 1974, as amendedgbwhere such non-compliance has
not had or is not reasonably likely to have a Matekdverse Effect. Neither the chief executiveiadf nor the chief financial officer of the
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Company has notified the Company of his intends@yration or retirement or other termination oftsofficer's employment with the
Company.

3.16Transactions With Affiliates and Employees. Except as set forth in the Company Reports, mdiiee officers or directors of the
Company and, to the knowledge of the Company, wbtlee employees of the Company is currently ayp@rany transaction with the
Company or any Company Subsidiary (other thandorises as employees, officers and directors)udiog any contract, agreement or other
arrangement providing for the furnishing of sersite or by, providing for rental of real or persbpeoperty to or from, or otherwise requiri
payments to or from any officer, director or suahpéoyee or, to the knowledge of the Company, artifyeim which any officer, director, or
any such employee has a substantial interestaor @fficer, director, trustee or partner, in eaabecin excess of $120,000 other than for
(i) payment of salary or consulting fees for seegicendered, (ii) reimbursement for expenses iadusn behalf of the Company and
(iii) other employee benefits, including agreemanmider any equity compensation plans.

3.17Investment Company. The Company is not, and immediately after receiggtayment for the Securities, will not be, anvéstment
company” within the meaning of the Investment CompaAct of 1940, as amended.

3.18No Integrated Offering . Assuming the accuracy of the Purchaser’s reptaens and warranties set forth in Section 4 hetee
sale of the Securities to Purchaser and the ComRafipancing does not require the registratiorhef$hares, the Warrants or any shares of
Company Common Stock issuable upon exercise dMaeants under the Act.

3.19Taxes. The Company and each Company Subsidiary hastifited all material federal, state, local and igreincome, franchise al
other tax returns, reports and declarations requigeany Governmental Authority with jurisdictiomer the Company or any Company
Subsidiary and has paid or accrued all taxes stamndue thereon except for any taxes which are lm@intgsted in good faith (by appropriate
proceedings and in respect of which adequate resevith respect thereto are maintained in accordaiith GAAP), or where the failure to
file such returns or pay such taxes would notyiiddially or in the aggregate, have or be reasonid#ly to have a Material Adverse Effect.
All such returns were complete and correct in atenial respects and the Company has no knowlefdgenaterial tax deficiency which has
been asserted or threatened against the Compamy &ompany Subsidiary. Except as set forth on @dke3.19 hereto, the Company is not
under audit by any taxing authority. The Company $et aside on its books provisions reasonablyusdedor the payment of all taxes for
periods to which those returns, reports or dedtamatapply. The Company is not, nor has it beahénast five (5) years, a U.S. real property
holding corporation under Section 897 of the Cddeere are no unpaid taxes in any material amouwairneld to be due by any taxing
authority. For purposes of this Section 3.19, tested| include any and all interest and penalties.

3.20Indebtedness; Other Contracts.

(a) Neither the Company nor any of ithSdiaries has any outstanding material Indebtedres purposes of this Agreement: (x) “
Indebtednes%of any person
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means, without duplication (A) all indebtednesstforrowed money, (B) all obligations issued, unalegh or assumed as the deferred
purchase price of property or services, includimighout limitation, “capital leases” in accordansgh GAAP (other than trade payables
entered into in the ordinary course of busine€3) afl reimbursement or payment obligations witbpect to letters of credit, surety bonds and
other similar instruments, (D) all obligations estited by notes, bonds, debentures or similar im&nts, including obligations so evidenced
incurred in connection with the acquisition of pedly, assets or businesses, (E) all indebtednesasect or arising under any conditional sale
or other title retention agreement, or incurredirr@ncing, in either case with respect to any priyper assets acquired with the proceeds of
such indebtedness (even though the rights and iemefithe seller or bank under such agreemeferetvent of default are limited to
repossession or sale of such property), (F) alletaoy obligations under any leasing or similar mgement which, in connection with GAAP,
consistently applied for the periods covered thgrebclassified as a capital lease, (G) all inddhess referred to in clauses (A) through

(F) above secured by (or for which the holder ahsindebtedness has an existing right, contingeatterwise, to be secured by) any
mortgage, lien, pledge, charge, security interestloer encumbrance upon or in any property ortagseluding accounts and contract rigl
owned by any person, even though the person whicts such assets or property has not assumed omied@ble for the payment of such
indebtedness, and (H) all Contingent Obligatiossd@fined below) in respect of indebtedness ogatibbins of others of the kinds referred to
in clauses (A) through (G) above; (y) “ Conting@tiligation” means, as to any person, any direct or indiiability, contingent or

otherwise, of that person with respect to any ineldhess, lease, dividend or other obligation ottaeroperson if the primary purpose or intent
of the person incurring such liability, or the pamg effect thereof, is to provide assurance toothlegee of such liability that such liability will
be paid or discharged, or that any agreementsirgltiereto will be complied with, or that the hetd of such liability will be protected (in
whole or in part) against loss with respect thereto

(b) True, complete and correct copiesaufh material contract of the Company or any Com@absidiary required to be filed on a
Current Report on Form 8-K, a Quarterly Report omi10-Q, or an Annual Report on Form 10-K, in eaabe pursuant to Item 601(a) and
Item 601(b)(10) of Regulation S-K under the ExclaAgt (the “ Company Material Agreemefi}sare attached or incorporated as exhibits to
the 2009 Reports. Except as set forth in the 208/80Rs: (1) each of the Company Material Agreemisntslid and binding on the Company
and the Company Subsidiaries, as applicable, afdliforce and effect, (2) the Company and eacthefCompany Subsidiaries, as
applicable, are in all material respects in comm@@with and have in all material respects perfaralkobligations required to be performed
by them to date under each Company Material Agre¢n(@) neither the Company nor any of the Comp@alsidiaries knows of, or has
received notice of, any material violation or défgar any condition which with the passage of tioreéhe giving of notice would cause suc
violation of or a default) by any party under angn@pany Material Agreement.

3.21Environmental Matters . The Company and the Company Subsidiaries (ijjracempliance with any and all applicable foreign,
federal, state and local laws and regulationsirgjab the protection of human health and saféty,a@nvironment or hazardous or toxic
substances or wastes, pollutants or contaminarEayironmental
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Laws"), (ii) have received all permits, licenses oratlpprovals required of them under applicable Emvnental Laws to conduct their
respective businesses and (iii) are in complianitie & terms and conditions of any such permietise or approval, except, in the case o
(i) and (iii), where such non-compliance or fadupo receive such permit, license or approval lmd$had and would not be reasonably likely
to have, individually or in the aggregate, a MateAidverse Effect.

3.22Regulation M Compliance. The Company has not, and to its knowledge noagtiag on its behalf has, (i) taken, directly or
indirectly, any action designed to cause or toltésuhe stabilization or manipulation of the priof any security of the Company to facilitate
the sale or resale of any of the Securities ois@ljl, bid for, purchased or paid any compensdtosoliciting purchases of any of the
Securities.

3.23Shell Company Status The Company is not, and has never been, an is$tiee type described in paragraph (i) of Rule tidder
the Act.

3.24NYSE Exemption. The NYSE notified the Company that the NYSE w@ithnt the NYSE Exemption upon execution by NYSH of
supplemental listing application for, among othengs, the Shares and the shares of Company Coritegk issuable upon exercise of the
Warrants. The transactions contemplated by thigé&grent will, prior to and through the Closing Ddite exempt from the requirements of
Section 312 of the NYSE Listed Company Manual essalt of the NYSE Exemption.

3.25Estimates and Projections The Company has previously provided the Purchaghroperating and financial projections and
forecasts prepared as of June 30, 2009 (the “Jordections”). It is the Company'’s practice teare and update its internal operating and
financial projections and forecasts on a quarteayis, and such projections and forecasts prefardide quarter ending September 30, 2009,
to the extent any portion of the June 30 Projestiar@ no longer relevant, shall supersede suclopsmf the June 30 Projections.

3.26Certain Business Practices To the knowledge of the Company, none of the Camgr any Company Subsidiary or any director,
officer, agent, employee or other person actingpfasn behalf of Company or any Company Subsidiay violated the U.S. Foreign Corrupt
Practices Act of 1977, as amended, or any othébabery or anti-corruption laws applicable to tBempany or any Company Subsidiary.

SECTION 4
Representations and Warranties of Purchaser
Purchaser hereby represents and warrantg i6dmpany as follows:

4.1Institutional Accredited Investor; Experience . Purchaser is an “accredited investor” (as defindRule 501 under the Act) and is
capable of evaluating the merits and risks ofritestment in the Company and has the capacityaiegrits own interests.
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4.2Investment. Purchaser is acquiring the Securities for its ewoount, for investment and not with the view iirébution in violation
of securities laws; provided, that this represémtaand warranty shall not be deemed to limit thecRaser’s right to sell the Securities
pursuant to an effective registration statememtioerwise in compliance with applicable federal atate securities laws. As used in this
Agreement, “ Affiliate” means, with respect to any person, any otheropettsat directly or indirectly through one or mangermediaries,
controls, or is controlled by, or is under commontcol with, such person, and the term “ contrhcluding the terms “ controlled byand “
under common control witf) means the possession, directly or indirectlythaf power to direct or cause the direction ofrttemagement and
policies of such person, whether through ownershioting securities, by contract or otherwise.

4.3No Reliance. Purchaser has relied upon the representationsamdnties set forth herein and its own investiget and diligence,
including a review of the 2009 Reports filed witle tSEC and including with respect to the tax conseges of this investment and the
Transaction. Purchaser understands and acknowléuageseither the Company nor any of the Comparepsesentatives, agents or attorneys
is making or has made at any time any warrantiesmesentations of any kind or character, expsessiplied, with respect to any matter or
the Company Common Stock, except as expresslygatierein.

4.40rganization and Standing. Purchaser is a corporation duly organized, valisting and in good standing under the laws of the
States of Delaware and is qualified to do busimeskin good standing in the State of New York.

4.5Corporate Power. Purchaser has all requisite corporate power arttbatyt and has taken all corporate action necessavyder to
execute, deliver and perform its obligations urttiey Agreement and to consummate the Transaction.

4.6Corporate Authority . This Agreement and the Transaction have been duhoazed by all necessary corporate action of Faser.
This Agreement has been duly executed and delivieydRlrchaser, and, assuming the due authorizagi@gution and delivery of this
Agreement by the Company, this Agreement is a \aiidi legally binding agreement of Purchaser, erfisle against Purchaser in
accordance with its terms, subject to bankrupttgolivency, reorganization, moratorium, frauduleansfer and similar laws of general
applicability relating to or affecting creditorsghts or to general equity principles.

4.7Regulatory Approvals; No Violations. (a) No consents, approvals, permits, order dr@igations of, exemptions, reviews or waiv
by, or notices, reports, filings or registrationghwany Governmental Authority or with any otheirthparty are required to be made or
obtained by Purchaser or any of its Affiliates ny &f their respective officers, directors or enygles in connection with the execution,
delivery and performance by Purchaser of this Agiea or the consummation of the Transaction exicegghose already obtained or made.
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(b) Immediately following the purchase of Becurities, no ultimate parent entity of any inwestt fund managed by the Purchaser will
hold more than $65,200,000 of shares of Companyr@amStock.

(c) The execution, delivery, and performantthis Agreement by Purchaser does not, and thewromation by Purchaser of the
Transaction will not, (A) constitute or result ileeach or violation of, or a default under, or #fteeleration or creation of any obligations,
penalties or the creation of any charge, mortgplgelge, security interest, restriction, claim, l@requity, encumbrance or any other
encumbrance or exception to title of any kind amdlsets or properties of Purchaser (with or withotice, lapse of time, or both) pursuant
to agreements binding upon Purchaser or to whichHRiser or any of its properties is subject or loooinany law, regulation, judgment or
governmental or non-governmental permit or liceios@hich Purchaser or any of its properties is acithj(B) constitute or result in a breach
or violation of, or a default under, the certifieadf incorporation, as amended, or the bylaws leerodbrganizational documents of Purchase
(C) require any consent or approval under any sgchement except, in the case of clauses (A) oalf@ye, for any breach, violation, defa
acceleration, creation, change, consent or apptbaslindividually or in the aggregate, is notseaably likely to have a material adverse
effect on the ability of Purchaser to timely consonate the Transaction.

4.80wnership of Shares. As of the date of this Agreement, Purchaser emAffiliates are the owners of record or the béiaf owners
(as such term is defined under Rule 13d-3 undeExobange Act) of 3,600,000 shares of Company Com8tock or securities convertible
into or exchangeable for Company Common Stock.fAReClosing, Purchaser and its Affiliates shall be the owners of record or the
beneficial owners of Company Common Stock othen tha shares or securities set forth in the preceséntence (and any securities issued
in respect thereof, or in substitution thereforc@mnection with any stock split, dividend, spiri-@f combination, or any reclassification,
recapitalization, merger, consolidation, exchangetleer similar reorganization or business comliamgtand the Securities purchased
hereunder.

4.9Available Funds. Purchaser will have available to it at Closinifahds necessary for the payment to the Compartlgeofiggregate
Purchase Price.

SECTION 5
Covenants

5.1Reasonable Best Efforts; Further Assurances(a) Subject to the terms and conditions of thise&gnent, each of the Company and
Purchaser agrees to cooperate with the other andsuseasonable best efforts in good faith to takeause to be taken, all actions, and to do,
or cause to be done, all things necessary onitsipder this Agreement or under applicable lawsalesummate and make effective the
Transaction as promptly as reasonably practicaidijding the satisfaction of the conditions settdn Section 8 hereof; provided, however,
that neither Purchaser nor the Company shall bginextjto obtain or seek any Principal InsuranceuRegry Authority’s clearance, approval,
consent, authorization, exemption, waiver or similaer (“ Insurance Regulatory Approvd)sPurchaser hereby covenants and agrees that i
shall not, prior to the Closing,
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knowingly take any action that is reasonably likidyrequire that Purchaser obtain an Insurance IRegy Approval that will be an Approval
(as defined in Section 8.1(c) hereof).

(b) (i) Purchaser and the Company eashinede its own legal determination, based on egdticts and, in the case of the Company,
based in part upon and assuming the accuracy chRser’s representations and warranties set for@ection 4.7(b) hereof, that no
premerger notification is required by the HSR Actonnection with the Closing. Purchaser herebenauts and agrees that it shall not,
to the Closing, knowingly take any action thatdasonably likely to result in an HSR Event.

(ii) Notwithstanding the foregoirig,the event that either the Company or Purchasegnsultation with legal counsel, finally
determines that the Transaction will, or is reabbnbkely to, require a premerger notification wndhe HSR Act (an “ HSR Evelit, such
party shall notify the other as soon as is reasgrahacticable, and in any event within 24 hourtemfmaking such final determination.

(c) If, at any time a filing is requirég the HSR Act with respect to the Transactionnttiee parties shall reasonably cooperate and
consult with each other and each of the CompanyPamdhaser shall use their respective reasonabte=fferts to make any filings required
by the HSR Act as promptly as practicable andhédase of a filing under the HSR Act that is aprypal, in any event within twenty
(20) days following delivery of notice in respeétam HSR Event. The Company shall pay any filingsfén connection with such filing under
the HSR Act. If, after the Closing, Purchaser datees that a filing under the HSR Act is necess$aint or its affiliates to acquire, convert
exercise any securities of the Company, the pantiéslso cooperate and consult with each otheh@nsame manner.

(d) Subject to the terms and conditiohthis Agreement, each of the Company and Purclsis®l use reasonable best efforts, at the
Company’s sole expense, to lift any injunctiontte Transaction as promptly as reasonably practcabl

(e) Upon the request of Purchaser, thafamy shall, and shall cause each of its contrdifitlates to, (i) cooperate with the filing of
any statement, notice, petition or application by behalf of the Purchaser or any of its Afféiatin order to obtain any Insurance
Regulatory Approvals in connection with Purchasacquisition of beneficial ownership of Companyr@eon Stock or securities convertil
into Company Common Stock, (ii) furnish to Purchiadkinformation concerning the Company and eaom@any Subsidiary, and their
respective directors, officers and stockholderssarah other matters as may be reasonably necessadyisable in connection with any such
Insurance Regulatory Approvals, (iii) respond tg government requests for information, and (iv)teshand resist any action, including any
legislative, administrative or judicial action, aredhave vacated, lifted, reversed or overturngd@uuer that restricts, prevents or prohibits
the consummation of the transactions contemplageghlyp such filing, including by pursuing all avéila avenues of administrative and
judicial appeal and all available legislative anti¢v) cooperate with Purchaser in connection witli analyses, appearances, presental
memoranda, briefs, arguments, opinions and propasatie or submitted by or on behalf of Purchasangrof its Affiliates in connection
with
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proceedings under or relating to such InsuranceuRegyy Approvals or any other federal, state oeign laws applicable to the insurance
industry as conducted by the Company and its Aféi§, and (vi) provide Purchaser with copies ofreaterial communications from and
filings with, any Governmental Authorities in commtien with this Section 5.1(e).

() Notwithstanding anything to the camtr herein, neither party nor any of their respechffiliates shall be required to take any ac
pursuant to this Section 5.1 which would be reallynigely to be unreasonably burdensome on suctyma any of its respective Affiliates,
or to require such party or its respective Affdiato divest or dispose of any assets, securitiether instruments whether now owned or
hereafter acquired or to accept any limitation oy af its investment activities.

5.2Press ReleaseS.he Company shall, by 8:30 a.m. (New York City tjroa the Business Day immediately following theedaf this
Agreement and the Closing Date, issue a pressseelfiaclosing the material terms of the transastammtemplated hereby and file a Current
Report on Form 8-K, filing the Transaction Docunseas exhibits thereto. The Company and Purchasérceimsult with each other before
issuing any press release with respect to the @ctios or this Agreement and shall not issue arh suess release or make any public
statements (including any non-confidential filingish Governmental Authorities that name anothetyphereto) without the prior consent of
such other party, which consent shall not be ureasly withheld or delayed; provided, however, thaarty may, without the prior consent
of the other party, issue such press release oe sath public statements as may upon the advioatside counsel be required by law or the
rules or regulations of the NYSE, the SEC, any n@avernmental Authority or any other applicablguiation, in which such case the
disclosing party shall provide the other party witior notice of such public statement; provideat tbuch party shall use its reasonable best
efforts to consult with and coordinate such pressase with the other party; provided, furtherf guch party shall only include in a press
release not receiving the consent of the non-fifagy such information that is legally requiredb®disclosed upon the advice of counsel.

5.3Conduct of Business Prior to the Closing Except as otherwise expressly contemplated anitted by this Agreement or with the
prior written consent of Purchaser (which conséatisiot be unreasonably withheld or delayed), mythe period from the date of this
Agreement to the Closing Date, the Company shiadl,shall cause each Company Subsidiary to, (i) @wonits business only in the usual,
regular and ordinary course consistent with pasttare and (ii) take no action which would reasdynale expected to adversely affect or
delay (x) the receipt of any approvals of any Gowegntal Authority required to consummate the tratisas contemplated hereby or (y) the
consummation of the transactions contemplated lereb

5.4Company Forbearances Except as expressly contemplated or permittethisyAgreement or as set forth in Schedule 5.4induhe
period from the date of this Agreement to the @igsthe Company shall not, and shall not permit@agnpany Subsidiary to, without the
prior written consent of Purchaser (which conséatisiot be unreasonably withheld or delayed):
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(a) set any record or payment dateshfemptayment of any dividends or distributions orcépital stock, including, without limitation,
any shares of preferred stock, or other equityr@steor make, declare or pay any dividend or mayeosher distribution on, or directly or
indirectly redeem, purchase or otherwise acquimg,shares of its capital stock or other equityrese or any securities or obligations
convertible into or exchangeable for any shardtsafapital stock or other equity interest or stagipreciation rights or grant any person any
right to acquire any shares of its capital stocktber equity interest, other than (A) dividend&lday any of Company Subsidiaries so long as
such dividends are only paid to the Company oradris other wholly owned Subsidiaries; (B) pursumnthe Company Refinancing and
(C) pursuant to the Company’s equity incentive plan

(b) issue or commit to issue any addal@hares of capital stock, including, without kiation, any shares of preferred stock or other
equity interest, or any securities convertible iote@xercisable for, or any rights, warrants oli@pg to acquire, any additional shares of ca
stock or other equity interest, except (i) pursuarthe Company Refinancing, (ii) options, resaitstock or other equity grants under the
Company'’s equity incentive plan or (iii) pursuanthe exercise of Company options or vesting dficted stock or other equity grants under
the Company’s equity incentive plan;

(c) take any action which would resulthe execution and delivery of this Agreement @ ¢bnsummation of the transactions
contemplated hereby to cause the Purchaser to leeanrfAcquiring Person” for purposes of the 382HgAgreement; or

(d) effect any Recapitalization, entépior agree to enter into any merger or consobaatvith any person, or sell any properties or
assets that are material to the business of Commaayy Company Subsidiary, as applicable, exaapteinsurance in the ordinary course of
business;

(e) incur any Indebtedness for borrowexhay or guarantee any such Indebtedness, excefpt foe Company Refinancing and
(i) intercompany Indebtedness among the Compadyoamne or more of its wholly-owned Company Suiasids; or

(f) agree to, or make any commitmenta&e any of the actions prohibited by this Sectiah

5.5Public Offering; Registration of Shares. Without limiting any rights of the Purchaser &eath in the Investor Rights Agreement, the
Company will file a registration statement on F@r (or other reasonably appropriate form) forgastered public offering of the Company
Common Stock for net cash proceeds to the Compangtdess than $200 million (the “Public Offeringho later than forty five (45) days
after the date of the Tender Offer Closing (asrdefibelow) and the Company shall use its reasomesieefforts to have such registration
statement declared effective by the SEC and useasonable best efforts to consummate the Pulfiéeifg, in each case, no later than one
hundred and twenty (120) days after the date of#reler Offer Closing; providetiat, the net cash proceeds to the Company reqtgired
received in such Public Offering shall be redudednd to the extent that, the Company Board detersnn good faith that the Public
Offering will otherwise jeopardize or endanger awailability to the Company of its
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net operating loss carryforwards to be used taebffs taxable income in such year or future yeans, the basis for such determination is
provided in writing to Purchaser.

5.6Refinancing . Subject to the terms and conditions of, and éoetktent permitted by, the Second Amended and Restredit
Agreement, dated as of October 10, 2006, by anchgrie Company, the lenders signatory thereto Bamdk of America N.A. as
administrative agent, as amended by Amendment Nereto dated June 12, 2007, and Amendment Neer2tb dated March 30, 2009 (as
may be further amended from time to time, the “ditrAgreement), the Convertible Debentures and the Indenture, thragany shall use i
reasonable best efforts to promptly consummateoomaeore offerings of Indebtedness (as such temefimed in the Credit Agreement)
substantially on the terms set forth in on Sche8udehereto, resulting in aggregate proceeds t€trapany sufficient to allow the Company
to purchase up to the outstanding principal amotitite Convertible Debentures (such transactian,' tGompany Refinancin; provided
that, for the avoidance of doubt, the Company’sgaiion to use reasonable best efforts shall redterany obligation of the Company to
agree to alter the proposed terms of any such CoynRafinancing, including the prices paid upon t&maf Convertible Debentures, interest
or conversion rates applicable to offered Indeb¢sdnor otherwise.

5.7Listing of Shares. The Company shall use its reasonable best effodause the Shares to be approved for listindnemNYSE,
subject to official notice of issuance, as prompibypracticable, and in any event before the Gipsin

5.8Preservation of NOLs. The Company will not enter into any transactiothér than a sale of the entire Company) with arggn that
would result in the loss of or limit the ability tife Company to fully utilize their net operatings$es without the prior written consent of
Purchaser, except in connection with a transad¢tiahthe Company Board determines in good faiteasonably likely to provide a benefit to
the Company and its stockholders that exceedsaira baused by and resulting from the loss of oitdition of the ability of the Company to
fully utilize their net operating losses. Notwitasting the foregoing, the Company’s obligationsarrttis Section 5.8 shall expire on the first
date that the Purchaser and its Affiliates benaificown or own of record less than 5% of the vgtstock of the Company on an @savertec
basis.

5.9Takeover Protections. Except with respect to the Company’s 382 Righise&ment, which is addressed in Section 3.13 hepeof
to the Closing, the Company and the Company Bodftdhave taken all necessary action, if any, inesrtb render inapplicable any control
share acquisition, business combination, poisdripgluding any distribution under a rights agresart) or other similar anti takeover
provision under the Company’s certificate of inamation (or similar charter documents) or the lafvthe state of Delaware (including
Section 203 of the Delaware General Corporation)Lihwat is or could become applicable to the Purehas a result of the Purchaser and the
Company fulfilling their obligations or exercisitigeir rights hereunder, including, without limitati, as a result of the Compasyssuance ¢
the Shares and the Warrants and Purchaser’s ovnerfsie Shares and Warrants and any Indebtediighe Company that Purchaser may
acquire in the Company Refinancing.
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5.10Material Non-Public Information . Except in connection with any notice requiredbéoprovided hereunder or in connection with
reasonable response to unsolicited written orreguiests from Purchaser or its representativesffifidtes for information, between the date
hereof and Closing, the Company shall use its ressle best efforts to refrain from providing the¢haser with any material, non-public
information without the Purchaser’s prior writteonsent.

SECTION 6

Private Placement of the Securities

6.1Securities Act Exemption. It is intended that the Company Common Stock andr&¥its to be issued pursuant to this Agreement will
not be registered under the Act in reliance oretkemption from the registration requirements oftidacs of the Act set forth in Section 4(2)
and Regulation D under the Act.

6.2Rule 144 Reporting. With a view to making available to Purchaserhibaefits of certain rules and regulations of th€ Siich may
permit the sale of the Securities to the publihaiit registration, the Company agrees, at all tiafees the effective date of this Agreement
and until the Purchaser no longer holds any Seesiriany shares of Common Stock issuable upon iseav€the Warrants, any convertible
Indebtedness it may acquire in the Company Refingnar any Common Stock issuable upon conversieretf, to use its reasonable best
efforts to:

(a) make and keep public information Elde, as those terms are understood and definRdli 144(c)(1) under the Act or any simi
or analogous rule promulgated under the Act;

(b) file with the SEC, in a timely mannal reports and other documents required of tomm@any under the Exchange Act;

(c) not terminate its status as an isseguired to file reports under the Exchange Acefeif the Exchange Act or the rules and
regulations thereunder would permit such termimgtiand

(d) furnish to Purchaser forthwith upequest: a written statement by the Company as twihpliance with the reporting requireme
of Rule 144 under the Act, and of the Exchange Aaopy of the most recent annual or quarterly mtepithe Company; and such other
reports and documents as Purchaser may reasomajoigat in availing itself of any rule or regulatioithe SEC allowing it to sell any such
securities without registration.

SECTION 7

Indemnity

7.1Indemnity for Purchaser . (a) The Company agrees to indemnify and hold lessnPurchaser and its Affiliates and each of their
respective officers, directors, partners,
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members and employees, and each person who coRtradkaser within the meaning of the Exchange Adtthe rules and regulations
promulgated thereunder (each an “ Indemnified Refsdo the fullest extent lawful, from and agaimasty and all claims, damages, liabilities,
deficiencies, judgments, fines, amounts paid itlesaent and expenses (including reasonable atterfiess and expenses) (collectively, “
Losseg’) arising out of or resulting from any action, suilaim, arbitration, mediation, proceeding orastigation by any Governmental
Authority, stockholder of the Company or any otherson arising out of or resulting from (i) anydnaracy in or breach of the Company’s
representations or warranties in this Agreementthé Company’s breach of agreements or covemaatie by the Company in this
Agreement; (iii) any third party claims arising aftor resulting from the Transaction or any otfensaction Document (unless such clai
based upon conduct by the Purchaser that constitiated, gross negligence or willful misconduct){i@) any third party claims arising
directly or indirectly out of the Purchaser’s statis owner of the Securities or the actual, allegetbemed control or ability to influence the
Company or any Company Subsidiary (unless sucmdkbased upon conduct by the Purchaser thatitigastfraud, gross negligence or
willful misconduct);provided , that Losses shall not include any consequentiplinitive damages (except to the extent Purcterseits
Affiliates are liable to a third party for such s@yuential or punitive damages).

(b) Notwithstanding the foregoing, then@many shall have no liability to indemnify any Imaeified Person on account of any claim
pursuant to clauses (i) and (ii) of Section 7.1@)unless and until the liability of the Companighwrespect to any individual claim or dem:
(or series of reasonably related claims or demaagisals or exceeds $100,000, (2) unless and hatliability of the Company in respect of
such claims, when aggregated with their liabilityéspect of all other claims made pursuant toselaii) and (ii) of Section 7.1(a), amount
more than $1,000,000 and (3) in respect of claimderpursuant to clause (i) of Section 7.1(a), sndesh claim is asserted in writing by si
Indemnified Party prior to the termination of thgpicable representation and warranty as set farBection 9.5 hereof, whereupon the
Company shall be liable to pay amounts due pursiwacituses (i) and (ii) of Section 7.1(a). The imaxm aggregate liability of the Compa
for any and all claims under clauses (i) and (iipection 7.1(a) shall not exceed the PurchasePric

7.2Indemnity Procedures. Each Indemnified Person shall give prompt writtetice to the Company of any claim, action, suit o
proceeding commenced against it in respect of wimidbmnity may be sought hereunder, but failureamotify the Company shall not
relieve the Company from any liability which it magive under the indemnity provided in Section driless and to the extent the Company
shall have been actually and materially prejudiogdhe failure of such Indemnified Person to safpahe Company. Such notice shall
describe in reasonable detail such claim. In cageckim, action, suit or proceeding is broughtiagiean Indemnified Person, the Indemni
Person shall be entitled to hire, at its own expessparate counsel and participate in the detbeseof. If the Company so elects within a
reasonable time after receipt of notice, the Compaay assume the defense of the action or procgedithe Company’s own expense with
counsel chosen by the Company and approved bytterinified Person, which approval shall not be asweably withheld, and the
Indemnified Party may participate in such defensesawn expensegrovided , however , that the Company will not settle or compromisg
claim,
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action, suit or proceeding, or consent to the eoftrgny judgment with respect to any such pendintp@atened claim, action, suit or
proceeding without the written consent of the Inddéimd Person unless such settlement, compromisemsent secures the unconditional
release of the Indemnified Person from all lialg$itarising out of such claim, action, suit or geding and requires nothing other than the
payment of money by the Compampypvided , further , that if the defendants in any such claim, actgit or proceeding include both the
Indemnified Person and the Company and the Indéedniferson reasonably determines, based upon aafiegal counsel, that such claim,
action, suit or proceeding involves a conflictatierest (other than one of a monetary naturetoatd reasonably be expected to make it
inappropriate for the same counsel to represefit thet Company and the Indemnified Person, theiCtmapany shall not be entitled to
assume the defense of the Indemnified Person ankhélemnified Person shall be entitled to separatmsel at the Company’s expense,
which counsel shall be chosen by the Indemnifieddéteand approved by the Company, which approwl sbt be unreasonably withheld,;
andprovided , further , that it is understood that the Company shallheoliable for the fees, charges and disbursemém®re than one
separate firm for the Indemnified Persons. If tieenPany assumes the defense of any claim, actidmgrsproceeding, all Indemnified
Persons shall thereafter deliver to the Companyesagf all notices and documents (including coagqrs) received by such Indemnified
Persons relating to the claim, action, suit or peating, and each Indemnified Person shall coopardbe defense or prosecution of such
claim. Such cooperation shall include the retengind (upon the Compars/tequest) the provision to the Company of recardsinformatior
that are reasonably available to the IndemnifiedyRand that are reasonably relevant to such clagtipn, suit or proceeding, and making
employees available on a mutually convenient agmsovide additional information and explanatidrany material provided hereunder. If
the Company is not entitled to assume the defehseoh claim, action, suit or proceeding as a tesfuhe second proviso to the fourth
sentence of this Section 7.2, the Company’s cowsts#l be entitled to conduct the Compangiefense and counsel for the Indemnified Pe
shall be entitled to conduct the defense of themmgified Person, it being understood that both sieimsel will cooperate with each other, to
the extent feasible in light of the conflict ofénést or different available legal defenses, taaohthe defense of such action or proceeding as
efficiently as possible. If the Company is not stitted to assume the defense of such action os doeassume the defense, after having
received the notice referred to in the first seoteof this Section 7.2, the Company will pay thesanable fees and expenses of counsel for
the Indemnified Person; in that event, howeverGhempany will not be liable for any settlement ofa&laim, action, suit or proceeding
effected without the written consent of the Compamlyich may not be unreasonably withheld, delayecbaditioned. If the Company is
entitled to assume, and assumes, the defenseaafian or proceeding in accordance with this Secti@, the Company shall not be liable
any fees and expenses of counsel for the Inderdrifezson incurred thereafter in connection with #izéion or proceeding except as set forth
in the proviso in the fourth sentence of this Setfi.2. Unless and until a final judgment is reeddhat an Indemnified Person is not entitled
to the costs of defense under the provisions sf$liction 7.2, the Company shall reimburse, pronggtithey are incurred, the Indemnified
Person’s costs of defense. The Company’s obligationdemnify the Indemnified Persons for Lossesteder is irrespective of whether the
Indemnified Person has itself made payments ineesypf such Losses.
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7.3Exclusive Remedy. Following the Closing, the indemnification oblfgans of this Article VII shall be the sole and &xgive remedy
for any Indemnified Party in respect of the Compsuyeaches of this Agreement, and no other rensbdll be had in contract, tort or
otherwise, except in cases of fraud.

SECTION 8
Conditions

8.1Conditions to Each Partys Obligations to Close the Transaction The obligation of Purchaser to purchase the $ezsjrand of the
Company to issue and sell the Securities, at Gyaisiisubject to the fulfilment of the following rditions as of the Closing Date:

(a) No Injunction . No Governmental Authority of competent jurisdictishall have enacted, issued, promulgated, erdf@centered any
statute, law, ordinance, rule, regulation, judgmdatree, injunction or other order (whether terapgrpreliminary or permanent) that is in
effect and restrain, enjoins or otherwise prohib@esummation of any transaction contemplated tsyAgreement (collectively, an “ Order

).

(b) Purchase Agreement The Purchase Agreement shall be in full force effielct.

(c) Approvals . All material consents, authorizations, approwatd filings required to be obtained from or filedhwa Governmental
Authority in order to consummate the Transactiailéctively, “ Approvals”) shall have been obtained or made (as applicahie) such
Approvals shall not contain any condition that wb(i) require Purchaser or the Company or anyso®itbsidiaries to divest or dispose of
assets, securities or other instruments, (ii) a@stor impose any limit on the Purchaser’s or thenBany’s or any of its Subsidiaries’
investment activities, (i) require an amendmenivaiver of any term or condition of any Transact@ocument, or (iv) be reasonably likely
to have a material adverse effect on the PurclmseMaterial Adverse Effect.

(d) Refinancing . The first closing of the Company Refinancing shalve occurred or shall occur simultaneously, twedCompany shall,
on the Closing Date, apply 100% of the proceedfram to repurchase Convertible Notes at the stpsif a tender offer for such
Convertible Notes (collectively, the “ Tender Offelosing”); provided, however, that no party may delay myent the Closing on the basis
that this condition has not been satisfied if thitufe of this condition to be so satisfied is assult of or arises from such pasydctions or it
failure to act or its breach of this Agreement.

(e) NYSE Exemption. The transactions contemplated hereby shall mptire the approval of the Company’s shareholdersyant to
Section 312 of the NYSE Listed Company Manual, Waegs a result of the NYSE Exemption or a comparakemption granted by the
NYSE imposing conditions and subject to qualifioad no more burdensome to Purchaser or the Contpanythose anticipated to
included in the NYSE Exemption and delivered todRaser prior to the date hereof, or otherwise measly acceptable to Purchaser and the
Company.
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8.2Conditions to the Obligations of Purchaser The obligation of Purchaser to purchase the f@esiis, at the option of Purchaser,
subject to the fulfillment of the following conditis as of the Closing Date:

(a) Representations and Warranties; Covenants The representations and warranties of the Companforth in this Agreement shall
true and correct at and as of the date hereof suodl the Closing Date (except to the extent suphesentations and warranties relate to an
earlier date, in which case such representatiodsvamnranties shall be true and correct on and asdi earlier date). The Company shall
performed or complied in all material respects vaihcovenants and agreements of the Company srithieement.

(b) Bringdown Certificate . The Company shall have delivered to Purchasert#icate of the Company, executed by the chiefogtive
officer and chief financial officer of the Compargted the Closing Date, and certifying to theilfaiient of the conditions specified in clause
(a) of this Section 8.2.

(c) Legal Opinion . The Company shall have (i) caused the primargllefficer of the Company to deliver a legal opmito Purchaser in
the form of Exhibit C hereto; and (ii) caused Simp3hacher & Bartlett LLP to deliver a legal opinito Purchaser in substantially the form
of Exhibit D hereto.

(d) No Delisting. From the date of this Agreement to and includmgClosing Date the Company Common Stock shalhawé been
delisted by the NYSE nor shall trading in the Comp&ommon Stock have been suspended by the NYSE.

(e) Credit Agreement Repayment Acceleration; Pro FormaCompliance. No acceleration of the Company’s repayment obibiga
pursuant to Section 8.2 of the Credit Agreemenll laae occurred and not been withdrawn. No “Defanil “Event of Default” shall have
occurred and be continuing under the Credit Agregn#es of September 30, 2009, pro forfoathe transactions contemplated by this
Agreement, the Company Refinancing and the Pulffieridg, the Company shall be in compliance witkleaf the covenants set forth in
Sections 7.11, 7.12, 7.14, 7.15, 7.16 and 7.1Ae{redit Agreement.

(f) Investor Rights Agreement. The Company shall have executed and deliverethtrestor Rights Agreement to Purchaser.

8.3Conditions to Closing of Company. The Company’s obligation to sell and issue theugges is, at the option of the Company,
subject to the fulfillment of the following conditis as of the Closing Date:

(a) Representations and Warranties; Covenants The representations and warranties of Purchagbis Agreement shall be true and
correct at and as of the Closing (except to theréduch representations and warranties relate éadier date, in which case such
representations and warranties shall be true amdat@n and as of such earlier date). Purchasdlrisdve performed or complied in all
material respects with all covenants and agreenwéitsirchaser in this Agreement.
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(b) Bringdown Cetrtificate . Purchaser shall have delivered to the Compargyrtiicate of Purchaser, executed by an authoraféder of
Purchaser, dated the Closing Date, and certifyartge fulfilment of the conditions specified iradlse (a) of this Section 8.3.

(c) Investor Rights Agreement. Purchaser shall have executed and deliveredtrestor Rights Agreement to the Company.

SECTION 9
Miscellaneous

9.1Governing Law; Venue. This Agreement shall be deemed to be made inraallirespects shall be interpreted, construed and
governed by and in accordance with the laws oStaée of New York (except to the extent that mamgaprovisions of Delaware law are
applicable). The parties hereby irrevocably sulimthe jurisdiction of the courts of the State @fviNYork and the federal courts of the Uni
States of America located in the State of New Ysmlely for the purposes of any suit, action or offreceeding between any of the parties
hereto arising out of this Agreement or any tratisaccontemplated hereby, and hereby waive, aneealgr assert, as a defense in any action,
suit or proceeding for the interpretation or enéonent hereof, that it is not subject thereto ot $v@h action, suit or proceeding may not be
brought or is not maintainable in said courts @t the venue thereof may not be appropriate orthiistAgreement may not be enforced in or
by such courts, and the parties hereto irrevocagige that all claims with respect to such actioproceeding shall be heard and determined
in such New York state or federal court. The partiereby consent to and grant any such court jatisd over the person of such parties and
over the subject matter of such dispute and adpaentailing of process or other papers in connaatiith any such action or proceeding in
the manner provided in Section 9.8 or in such oth@nner as may be permitted by law, shall be \aidl sufficient service theredACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEM ENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

9.2Fees and ExpensesThe Company shall reimburse Purchaser for atloeable costs and expenses incurred in connecttbritve
transactions contemplated by this Agreement (inolpdll reasonable legal fees and disbursemerdsrinection with the documentation and
implementation of the transactions contemplatethisyAgreement and due diligence in connectionewéh and fees incurred in connection
with regulatory filings and clearances includingditing under the HSR Act and under insurance l&gns of each Principal Insurance
Regulatory Authority incurred in connection withclaof (i) the Purchaser’s acquisition of the Shafi@sthe Purchaser’s exercise of the
Warrants and (iii) the Purchasgi€onversion of any convertible Indebtedness ofXbwpany acquired by Purchaser in the Refinaneithigh
amount shall be withheld by the Purchaser fromPthechase Price payable by the Purchaser at thénGlos if incurred after the Closing,
shall be promptly reimbursed to the Purchaser byGbmpany. The Company shall be responsible fawits fees and expenses incurred in
connection with the transactions contemplated yAlgreement. The Company shall pay all fees dfitssfer agent,
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stamp taxes and other taxes and duties leviedrninemiion with the delivery of the Securities to Bwgchaser.

9.3Attorney’s Fees In the event of any action of any kind betweenghgies hereto with respect to this Agreementptieeailing party
shall be entitled to recover from the other patigyréasonable attorney’s fees and related cogteners and disbursements incurred in
connection with such action.

9.4Termination . This Agreement may be terminated at any time pddhe Closing:

(a) by either Purchaser or the CompartlyafClosing shall not have occurred by Octobe2080 (the “ Termination Dat®, provided,
however that the right to terminate this Agreement under 8ection 9.4(a) shall not be available to anyypahose breach of any
representation or warranty or failure to perforny abligation under this Agreement shall have causa@sulted in the failure of the Closing
to occur on or prior to such date; or

(b) by either Purchaser or the Comparthénevent that any Governmental Authority shallehissued an Order and such Order shall
have become final and nonappealable; or

(c) by the Company if there has beeneadin of any representation, warranty, covenangi@esnent made by Purchaser in this
Agreement, or any such representation and warshdlf have become untrue after the date of thigégent, such that Section 8.3(a) would
not be satisfied and such breach or condition i<able or, if curable, is not cured within thi(B0) days after written notice thereof is gi
by the Company to Purchaser (but in any eventatet than the Termination Date); or

(d) by Purchaser if there has been acbre&any representation, warranty, covenant oeegent made by the Company in this
Agreement, or any such representation and warsdrdif have become untrue after the date of thigément, such that Section 8.2(a) would
not be satisfied and such breach or condition isable or, if curable, is not cured within thi(B0) days after written notice thereof is gi
by Purchaser to the Company (but in any eventatet than the Termination Date); or

(e) by either party if the NYSE notifigtge Company that it will not provide the NYSE Exdiap, or if the NYSE Exemption (or any
subsequent exemption applicable hereunder), afeance, is revoked, rescinded, expires or ismgeloin full force and is not replaced
within ten (10) Business Days with an exemptiort gaisfies the condition to each party’s obligatio close the Transaction set forth in
Section 8.1(e); or

(f) by the mutual written consent of Fhaser and the Company.

In the event of termination of this Agreement asvjted in this Section 9.4, this Agreement shatlifwith become void, except that (a) this
Section 9 shall survive, (b) the Mutual NondisclesAgreement, dated as of August 27, 2009, by anhdden the Company and Purchaser
(the “ Confidentiality Agreemeni) shall survive in accordance with its terms and
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(c) no such termination shall relieve any partyrfriiability for any breach of this Agreement, méémisrepresentation or fraud.

9.5Survival . The representations and warranties made heralhestpire as of the third anniversary of the Qhgsiprovided however,
that (i) the representations and warranties coethin Section 3.2(b) shall survive the Closing egrdain in effect indefinitely and (i) the
representations and warranties contained in Sexc8dt0, 3.19 and 3.21 shall survive the Closing the expiration of the applicable statute
of limitations. The covenants and agreements s$#t fo Sections 5.1(b)(ii), 5.1(c), 5.1(e), 5.1(8)2, 5.5, 5.6, 5.7, 5.8, 5.9, 5.10, 6.2, 7 and 9
shall survive the Closing.

9.6Successors and AssignsExcept as otherwise provided herein, the proasieereof shall inure to the benefit of, and belivig upon,
the successors, assigns, heirs, executors and iathatiors of the parties hereto.

9.7Entire Agreement; Amendment. This Agreement, the Investor Rights AgreementthedConfidentiality Agreement (in each case
including any Exhibits, Schedules or other attachsi¢ghereto) constitute the full and entire underding and agreement between the parties
with regard to the subjects hereof and thereof,randarty shall be liable or bound to any othetypgr any manner by any warranties,
representations or covenants except as specifisailforth herein or therein. Except as expresslyiged herein, neither this Agreement nor
any term hereof may be amended, waived, dischargtgiminated other than by a written instrumeghed by the party against whom
enforcement of any such amendment, waiver, disehargermination is sought.

9.8Notices, Etc. Any notice, request, instruction or other docutterbe given hereunder by any party to the othétbw in writing and
will be deemed to have been duly given (a) on #te df delivery if delivered personally or by tedpg or facsimile, upon confirmation of
receipt, (b) on the first Business Day following tthate of dispatch if delivered by a recognized-gy courier service, or (c) on the third
Business Day following the date of mailing if delred by registered or certified mail, return retefguested, postage prepaid. All notices
hereunder shall be delivered as set forth beloywuosuant to such other instructions as may beydatd in writing by the party to receive
such notice.

If to Purchaser to it at:

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

with a copy to (which copy alone shall not consétnotice):
Kleinberg, Kaplan, Wolff & Cohen, P.C.
551 Fifth Avenue, 18 Floor
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New York, New York 10176
Attn: Stephen M. Schultz, Esq.
Telephone: (212) 986-6000
Fax: (212) 986-8866

If to the Company:

Conseco, Inc.

11825 North Pennsylvania Street
Carmel, Indiana 46032

Attn: General Counsel
Telephone: (317) 817-2889

Fax: (317) 817-2826

with a copy to (which copy alone shall not conggtootice):

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
Attn: Gary |. Horowitz, Esq.
Telephone: (212) 455-2000
Fax: (212) 455-2502

9.9Specific Performance. The Company and Purchaser acknowledge and dwmkireparable damage to the other party wouldioic
the event that any of the provisions of this Agreatrwere not performed in accordance with theicigeterms or were otherwise breached.
It is accordingly agreed that each party shallftéled to an injunction, injunctions or other elile relief, without the necessity of posting a
bond, to prevent or cure breaches of the provisidrikis Agreement and to enforce specifically tinens and provisions hereof, this being in
addition to any other remedy to which the parties/ine entitled by law or equity.

9.10Delays or Omissions It is agreed that no delay or omission to exeraisy right, power or remedy accruing to any parpgn any
breach, default or noncompliance by another partieuthis Agreement, shall impair any such rigbtyver or remedy, nor shall it be
construed to be a waiver of any such breach, dedamoncompliance, or any acquiescence thereiaf or in any similar breach, default or
noncompliance thereafter occurring. It is furthgresed that any waiver, permit, consent or approfahy kind or character on the part of any
party hereto of any breach, default or noncompbameder this Agreement or any waiver on such paggit of any provisions or conditions
of this Agreement, must be in writing and shalefifective only to the extent specifically set foihsuch writing. All remedies, either under
this Agreement, by law, or otherwise afforded tg party, shall be cumulative and not alternative.

9.11No Third Party Beneficiaries . Other than as set forth in Section 7.3, nothinthis Agreement, expressed or implied, is intended t
confer upon any person, other than the partiedderaheir respective successors, any rights, diseobligations or liabilities under or by
reason of this Agreement.
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9.12No Assignment. This Agreement shall not be assignable other tlyaopleration of lawprovided , however , that Purchaser may
assign its rights and obligations under this Agreetwithout the Compang’consent to any Affiliate, but only if the assigregrees in writin
with the Company in form and substance reasonatigfactory to the Company to be bound by the teshtkis Agreement and, in
conjunction therewith, makes to the Company repiagions and warranties substantially equivalerih(wecessary conforming changes) to
those contained in Section 4 as if such assignee Wairchaser” therein (any such transferee steaihbluded in the term “Purchaser”);
provided , further , that no such assignment shall be permitted withmCompany’s consent if it (x) would require amnsents or approvals
from or filings or notices with any GovernmentaltAarity or other person or (y) would reasonablyelzpected to adversely affect or delay
consummation of the transactions contemplated lyereb

9.13Counterparts . This Agreement may be executed in any numbeowohterparts, each of which shall be enforceablemagthe parties
actually executing such counterparts, and all attwkogether shall constitute one instrument. Baseement may be executed by facsimile
signature(s).

9.14Severability . In the event that any provision of this Agreemstomes or is declared by a court of competeigdiation to be
illegal, unenforceable or void, this Agreement kbahtinue in full force and effect without saidopision; provided that no such severability
shall be effective if it materially changes the momic benefit of this Agreement to any party.

9.15Titles and Subtitles. The titles and subtitles used in this Agreemeatused for convenience only and are not considered
construing or interpreting this Agreement.

[SIGNATURE PAGE FOLLOWS]
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This STOCK AND WARRANT PURCHASE AGREEMENT iglreby executed as of the date first above written.

“COMPANY”

“PURCHASER”

CONSECO, INC.

By: /s/ C. James Priel

Name: C. James Prie
Title: Chief Executive Office

PAULSON & CO. INC., on behalf of the severa
investment funds and accounts managed by it

By: /s/ Michael Waldor

Name: Michael Waldor
Title: Managing Directo



EXHIBIT 10.2

EXHIBIT A

INVESTOR RIGHTS AGREEMENT

THIS INVESTOR RIGHTS AGREEMENT (this “ Agement) is entered intoas of __, 20, by and amoagsgco, Inc., a
Delaware corporation (the_* Compat)y and Paulson & Co. Inc., a Delaware corporatiorbehalf of the several investment funds and
accounts managed by it (the “ Stockholfeand any other Investors agreeing in writing toldlound by the terms of this Agreement.

WITNESSETH:

WHEREAS, pursuant to the Stock Purchagee@dment, dated as of October 13, 2009 (the “ Reelhgreemeri), by and among the
Company and the Stockholder, the Company issu#itet§tockholder shares of Common Stock (as defiedmlv) and Warrants (as defined
below);

WHEREAS, as a result of and immediatelfofving the consummation of the transactions caoyated by the Purchase Agreement,
the Stockholder owns | Shares (as defined bedmd Warrants (as defined below) to purchase 50000shares of Common Stock; and

WHEREAS, in connection with the consumiograbf the transactions contemplated by the Puechageement, each of the Company
and the Stockholder desire to enter into this Agres to set forth certain rights and obligationshaef Company and the Stockholder with
respect to the ownership by the Stockholder ofQbmpany’s securities and certain other mattersnatcordance with the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of thetoal covenants and agreements set forth hereihfaarother good and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties agree asviill

ARTICLE |
DEFINITIONS

SECTION 1.1 Certain Defined Term€apitalized terms used and not otherwise defirezdin shall have the respective meanings asc
to such terms in the Purchase Agreement. For paspoisthis Agreement, the following terms shalldéwve following meanings:




“ 5% Shareholdérshall mean a Person or group of Persons thatspeercent shareholder” of the Company pursuaftreasury
Regulation § 1.382-2T(q).

“ Additional Effective Daté shall have the meaning set forth in Sectionsc3.a0d 3.2(b).
“ Additional Filing Daté shall have the meanings set forth in Sectionéc3.dnd 3.2(b).

“ Adjusted Ownershipmeans, with respect to any Person a percentagendi@ed by dividing (a) the sum of (i) the numbéissued
and outstanding Voting Securities of the Companpexhby such person and (ii) the number of Votinguiges issuable upon the convers
or exercise of any Equity Securities of the Compawned by such person, by (b) the sum of (i) th@lner of issued and outstanding Voting
Securities of the Company in the aggregate anth@number of Voting Securities issuable uponctireversion or exercise of any Equity
Securities of the Company owned by such person, iindtiplying such quotient by 100%.

“ Affiliate " means, with respect to any Person, any otheroRdteat directly or indirectly through one or maméermediaries, controls,
is controlled by or is under common control with¢ls specified Person, for so long as such Persoains so associated to the specified
Person.

“ Affiliated Assigneé shall have the meaning set forth in Section 8.9.

“ Assignment Perigtshall have the meaning set forth in Section 3.1(d

“ beneficial ownet or “ beneficially own” has the meaning given such term in Rule 13d-3eutite Exchange Act and a Person’s
beneficial ownership of either Common Stock or otieting Securities of the Company shall be caltdan accordance with the provisions
of such Ruleprovided , however , that for purposes of determining beneficial ovehgy, a Person shall be deemed to be the benedieiadr
of any security which may be acquired by such Revdoether within sixty (60) days or thereafter, nploe conversion, exchange or exercise
of any options, rights or other securities.

“ Black Out Periol shall have the meanings set forth in Sectionga3(B and (ii).

“ Business Daymeans any day other than a day on which bankseangéred or authorized by law to be closed inStagte of New
York or the State of Indiana.

“ Capital Stock means, with respect to any Person at any timeaadyall shares, interests, participations or oglggrivalents (howevi
designated, whether voting or non-voting) of cdgtack, partnership interests (whether generdéihdgted) or equivalent ownership interests
in or issued by such Person and, with respecta&ttmpany, includes any and all shares of CommockSpreferred stock and any other
equity interests of the Company.




“ Claims’ shall have the meaning set forth in Section 4.4(a
“ Closing’ has the meaning assigned to such term in theh@aecAgreement.
“ Closing Daté has the meaning assigned to such term in theh@aecAgreement.

“ Common Stockmeans the common stock, par value $0.01 per shatke Company and any securities issued in cgpereof, or
in substitution therefor, in connection with angat split, dividend, spin-off or combination, oryareclassification, recapitalization, merger,
consolidation, exchange or other similar reorgaioneor business combination.

“ Company Affiliate' refers to any Investor during and for the threenths following such time such Investor (i) holdsikcess of
10% of the Voting Securities of the Company orl{@s a material relationship with any directorhad Company.

“ Company Boarimeans the Board of Directors of the Company.

“ Company Nowffiliate " means any Investor other than a Company Affiliate

“ Company Offerin means any public offering of securities of then@any, in whole or in part, by the Company (otlwant pursuant
to Form S-8 or Form S-4).

“ Confidentiality Agreemeritmeans the Mutual Nondisclosure Agreement dated Asgust 27, 2009, by and between the Stockh
and the Company.

“ control’ (including the terms “ controlled byand “ under common control witl), with respect to the relationship between or ago
two or more Persons, means the possession, didthgirectly, of the power to direct or cause tlection of the affairs or management
Person, whether through the ownership of votingisees, as trustee or executor, by contract oentise.

“ Covered Securiti€smeans Common Stock and any securities converitibbeor exercisable or exchangeable for CommowgiSto
other than securities that are (A) Indebtednes®in connection with the Company Refinancingsf{ash terms are defined in the Purchase
Agreement), (B) the Warrants, (C) issued by the famy pursuant to any employment contract, employdxenefit plan, stock purchase
plan, stock ownership plan, stock option or eqadynpensation plan or other similar plan where stedleing issued or offered to a trust,
other entity to or for the benefit of any employgastential employees, consultants, officers oector of the Company, (D) issued by the
Company in connection with a business combinatiostioer merger, acquisition or disposition trangaxt(E) issued with reference to the
common




stock of a Subsidiary (i.e., a carve-out transagfi(F) issued as a dividend or in connection &ittividend investment or stockholder
purchase plan or (G) issued in exchange for, onp@rcise or conversion of, (i) currently outsiagdsecurities or (ii) securities issued
hereafter that are securities described in cla(ethrough (F) above.

“ Demand Limitatiori shall have the meaning set forth in Section 3.2.

“ Demand Noticéshall have the meaning set forth in Section 3.2.

“ Designated Securiti#shall have the meaning set forth in Section 5.2.

“ Effective Daté shall have the meaning set forth in Section 3.1(c

“ Equity SecuritieS$means with respect to the Company, any and alleshof Capital Stock of the Company or securifdabe
Company, options or other rights convertible iioexchangeable or exercisable for, such shares.

“ Excess Sharéshall have the meaning set forth in Section 7.1(c

“ Exchange Actmeans the Securities Exchange Act of 1934, asdet and the rules and regulations promulgate@tineer.

“ Filing Daté’ shall have the meaning set forth in Section 3.1(c

“ Holdback Periotishall have the meaning set forth in Section 4.6.

“incur” or “ incurrence” means to incur, create, assume, guarantee orvaigebecome directly or indirectly liable with pext to.

“ Indemnified Partiesshall have the meaning set forth in Section 4.4(a
“ Initial Effective Daté shall have the meaning set forth in Section J(iija

“ Initial Filing Date’ shall have the meaning set forth in Section 3(f)a

“ Investol’ means any of the Stockholder Parties and the filiaséd Assignees.

“ Investor RepresentatiVeneans the Stockholder or its Affiliated designee,on or after such date as the Stockholderd%ahntdld less
than 50% of the Registrable Securities outstan(tietermined based on the Registrable SecuritieshBge Price of the Registrable Securities
then held by the Stockholder Parties as a percenththe aggregate Registrable
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Securities Purchase Price applicable to all ReahtrSecurities then outstanding) for a 90 consexday period, the Investor or group of
Affiliated Investors who hold the largest singled of Registrable Securities.

“ Liguidated Damagésshall have the meaning set forth in Section 33\d

“ LockUp Period’ means the period commencing on the Closing Dateemding on the date that is the earlier of (ajil&@s after the
closing of the Public Offering (as defined in the¢hase Agreement) and (b) six months after thei@doDate.

“NYSE means The New York Stock Exchange, Inc.

“ Percentage Interésieans, as of any date, the percentage equdlttee(eggregate number of Shares beneficially ovamedherwise
held by the Stockholder Parties as of such dawijeti by (ii) the total number of outstanding slsasé Company Common Stock as of such
date.

“ Persori means any individual, corporation, limited lidbilcompany, limited or general partnership, joiehture, association, joint-
stock company, trust, unincorporated organizaimvernment or any agency or political subdivisitmereof or any Group (as such term is
defined in Section 13(d)(3) of the Exchange Acthpoised of two or more of the foregoing.

“ Permitted Assignéeshall have the meaning set forth in Section 8.9.

“ Plan of Distributiofi shall have the meaning set forth in Section 3(i)a

“ Private Placemehshall have the meaning set forth in Section 5.3(b
“ Public Offering has the meaning attributed thereto in the Pureageement.

“ Purchase Agreemehshall have the meaning set forth in the Recitals.

“ Qualified Offering' shall have the meaning set forth in Section 5.1.

“ Registrable Securitiésneans any Shares and Warrants issued to thel8iloigk pursuant to the Purchase Agreement or subsady
issued with respect thereto (including, withoutitation, upon exercise of the Warrants), any cotilvier Indebtedness issued in
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connection with the Company Refinancing and angioshares of Common Stock now owned or hereaftprieer by the Stockholder
(including shares issued upon conversion, exerorsetherwise in respect of any Equity Securitiether than (i) shares of Common Stock
subject to registration or registration rights anst to any past, present or future obligatiorhef€ompany under any other Agreement (other
than shares of Common Stock issued upon convea$ioonvertible Indebtedness acquired by Stockhdhliéne Company Refinancing), and
(i) in the case of any Permitted Assignee hereurateres of Common Stock acquired by such Pemmitssignee that were not (or, if
issuable upon conversion or exercise of any Ediétgurities of the Company, would not have been danverted by the prior holder)
Registrable Securities immediately prior to thewsitjon of such shares of Common Stock or EquégiBities convertible thereinto. As to
any particular Registrable Securities, once isssedh Registrable Securities shall cease to besRable Securities when (i) a registration
statement with respect to the sale by the Invedteuch securities shall have become effective utideSecurities Act and such securities
shall have been disposed of in accordance with segiktration statement, (ii) such securities shalle been distributed to the public pursi
to Rule 144 (or any successor provision), (iii)fssecurities are eligible to be a sold by the holbereof pursuant to Rule 144 without
restriction or limitation thereunder on volume oamer of sale (other than restrictions imposedureter) in the reasonable opinion of
counsel to the Company; (iv) such securities ale isca private transaction in which the transfa&yeights under this Agreement are not
assigned to the transferee of the securities;)asy®h securities shall have ceased to be outstanBor purposes of this Agreement, any
required calculation of the amount of, or perceeatafy Registrable Securities shall be based ontingber of Shares or other shares of
Common Stock which are Registrable Securities.

“ Registrable Securities Purchase Prineeans, with respect to any Registrable Securigyptirchase price actually paid by the Inve
holding such Registrable Security (or, if such Regble Security was acquired upon exercise ore&ainn of other Equity Securities, the
exercise price or conversion price thereof), ircales subject to adjustment for any stock splitjleind, spin-off or combination, or any
reclassification, recapitalization, merger, corgation, exchange or other similar reorganizatiobusiness combination. Notwithstanding the
foregoing, the Registrable Securities PurchaseeRoic(i) the Shares shall be $4.29 per Share igrith¢ Warrants shall be $1.50 per share of
common stock issuable upon exercise of the Warrantdl cases subject to adjustment for any stik, dividend, spin-off or combination,
or any reclassification, recapitalization, mergensolidation, exchange or other similar reorgaimnaor business combination.

“ Registration Defaultshall have the meaning set forth in Section 3.1(d

“ Registration Expensésneans any and all expenses incident to performafior compliance with Articles 1ll, IV and V offiifs
Agreement, including (i) all SEC and NYSE or otkecurities exchange registration and filing fegsall fees and expenses of complying
with securities or blue sky laws (including thegseaable fees and disbursements of counsel fornttierwriters in connection with blue sky
qualifications of the Registrable Securities)) @il printing, messenger and delivery expensg} afl fees and expenses incurred in
connection with




the listing of the Registrable Securities on the¥EYor any other securities exchange pursuant$oipieement and all rating agency fees,
(v) the fees and disbursements of counsel for hragany and of the Company’s independent public @tamts, including the expenses of
any special audits and/or “cold comfort” letterguizged by or incident to such performance and céampk, (vi) the reasonable fees and
disbursements of counsel, (vii) any reasonable daedsdisbursements of underwriters and their cdunstomarily paid by the issuers or
sellers of securities (including, without limitatiofees and expenses related to filings with tmaféial Industry Regulatory Authority, Inc.),
and the reasonable fees and expenses of specatexgtained in connection with the requestedsteggion, but excluding underwriting
discounts and commissions and transfer taxesyifamd (viii) all expenses incurred in connectiathvany road shows (including the
reasonable out-of-pocket expenses of the holddreofipplicable Registrable Securities).

“ Registration Stateméhineans any registration statement of the Compateuthe Securities Act which covers any of the
Registrable Securities pursuant to the provisidrthie Agreement, including the prospectus, amendmand supplements to such registre
statement, including post-effective amendmentsxdiibits and all material incorporated by refeeenc deemed to be incorporated by
reference in such registration statement. For Wloédance of doubt, the definition of “RegistratiBtatement” includes any Shelf Registration.

“ Response Peridgdhall have the meaning set forth in Section 3.2.
“ Rule 144 means Rule 144 (or any successor provision) utide6ecurities Act.
“ Scheduled Earnings Blackoutshall have the meaning set forth in Section 3(8fa

“ SEC’ means the U.S. Securities and Exchange Commissiany other federal agency then administeringSteeurities Act or the
Exchange Act and other federal securities laws.

“ Securities Act means the Securities Act of 1933, as amendedttendiles and regulations promulgated thereunder.
“ SelilDown” shall have the meaning set forth in Section 5.5.

“ Shares shall mean (a) the Shares acquired by the Stddeh@ursuant to the Purchase Agreement, (b) amgrian Stock issued to
any Investor in connection with the exercise of Wharrants, and any securities issued in respe@)air (b), or in substitution therefor, in
connection with any stock split, dividend, spin-offcombination, or any
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reclassification, recapitalization, merger, corgatiion, exchange or other similar reorganizatiobusiness combination.
“ Shelf Registratiohshall have the meaning set forth in Section 3(i)a
“ Stockholder Partymeans any of the Stockholder and the Affiliatessignees.

“ Subsidiary means (i) any corporation of which a majoritytbé securities entitled to vote generally in trecgbn of directors
thereof, at the time as of which any determinaisolpeing made, are owned by another entity, eilirectly or indirectly, and (ii) any joint
venture, general or limited partnership, limiteabllity company or other legal entity in which amtity is the record or beneficial owner,
directly or indirectly, of a majority of the votirigterests or the general partner and, with resjpettte Company.

“ Suspension Noticeshall have the meaning set forth in Section 3.3(a

“ Transaction Agreemeritshall mean the Confidentiality Agreement and Fhechase Agreement.

“ Transfef shall mean, with respect to any security or imstent, any voluntary or involuntary attempt togedity or indirectly, offer,
sell, assign, transfer, grant a participation ledge, hypothecate or otherwise encumber or dispfygecluding, without limitation, by way of
entry into any swap or other agreement or transiadkiat hedges or transfers, in whole or in pargctly or indirectly, the economic
consequence of ownership of such security or imstnt, or the consummation of any such transactions.

“ Unaffiliated Assigne&shall have the meaning set forth in Section 8.9.

“ Underwriter Cutbackshall have the meaning set forth in Section 3.2.

“ Underwritten Offering shall have the meaning set forth in Section 3.2.

“ Voting Securitie$ means, at any time, shares of any class of Ecgatyurities which are then entitled to vote gemeralthe election
of Directors.

“ Voting Threshold means, at any time and with respect to any maften which holders of any class or series of Ghfitock of the
Company are then entitled to vote or consent, 1%B#he aggregate voting power of all Capital Steokentitled. If approval of such matter
requires the separate vote or consent of any elsiss( series of Capital Stock of the
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Company, the “Voting Threshold” will be determinedrespect of, and by reference to, the aggregatiagy power of all class(es) or series of
Capital Stock entitled to vote in each such votearsent.

“ Warrant$ shall mean the warrants to acquire an aggreg@@0300 shares of Common Stock purchased by tekistlder pursuant
to the Purchase Agreement.

“ Withheld Sharesshall have the meaning set forth in Section 7).1(b

SECTION 1.2 Other Definitional Provision@) The words “hereof”, “herein” and “hereundarid words of similar import when used
in this Agreement shall refer to this Agreemenaaghole and not to any particular provision of thggeement, and Article and Section
references are to this Agreement unless othernpiseified.

(b) The meanings given to termsrediherein shall be equally applicable to bothsthgular and plural forms of such terms.

ARTICLE Il
RESTRICTIONS ON TRANSFER

SECTION 2.1 Transfer of the Shar&® Investor shall Transfer any Shares or Warraiittsout the Company’s written consent except
(i) any Transfer by a Stockholder Party to any Wfe of the Stockholder who agrees to be boundlbgf the provisions of this Agreement
a Stockholder Party (subject to Section 8.9), whiffiliate of the Stockholder will then be a Stoaktler Party entitled to further transfer as a
Stockholder Party hereunder to Affiliates of theckholder in accordance with the terms hereofiip(X) upon the expiration of the Lock-Up
Period, (y) pursuant to a Transfer described irti®&e2.3(b) or (z) in the event of a Sell-Down aimdthe case of clauses (x), (y) and (z):

(a) pursuant to an effective registm statement under the Securities Act;
(b) pursuant to Rule 144; or

(c) upon receipt by the Companyrobainion of counsel reasonably satisfactory toGbenpany that such Transfer is exempt from
registration under the Securities Act and applieabate laws.

SECTION 2.2 Restrictive Legendsach of the Investors hereby acknowledges arekaghat, during the term of this Agreement, each
of the certificates or book-entry




confirmations representing Shares or Warrants sleadlubject to stop transfer instructions and shellide the applicable portion(s) of the
legends set forth below:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ORAFIRMATION HAVE NOT BEEN REGISTERED UNDER TH
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT"), ANIMAY NOT BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED,
HYPOTHECATED OR OTHERWISE DISPOSED OF (“TRANSFERREEXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTI® FROM REGISTRATION THEREUNDER.”

In the event that any Shares, Warrants or CommaockS$suable upon exercise of the Warrants or woowersion of convertible
Indebtedness acquired by Stockholder in the Compaidinancing (i) are no longer subject to the tfangestrictions set forth in this
Agreement, (ii) are Transferred in a transactiayistered under the Act, (iii) are Transferred imaamsaction exempt from the registration
requirements of the Act, and upon delivery to tlienPany of such documents as it may reasonably séquith respect to such exemption,
(iv) upon an Investor’s request and receipt byGoenpany and its transfer agent of an opinion oé#ter's counsel reasonably satisfactory to
the Company and its transfer agent to the effexttatfprivate placement” legend is no longer regghinnder the Act and applicable state laws
or (v) upon an Investos'request and receipt by the Company and its gaagfent of the certificate attached hereto astiixAicertifying tha:
such shares of Common Stock are eligible for resdteout limitation under Rule 144 (other than Canp information requirements of

Rule 144(c)), the Company shall promptly issue revtificates or book-entry confirmations represegpsuch Shares or Warrants, at the
expense of the Company. The Company shall causedtssel to issue a legal opinion, if requiredrémuested by the Company’s transfer
agent), to effect the removal of such legend oatimn, as applicable, in accordance with this $ac#.2.

SECTION 2.3 Restriction on Certain Trattgms. From and after the date hereof, each Investatyetovenants and agrees that it
shall not, without the prior written consent of tiempany, Transfer any of the Shares to any peafsuch Transfer, taken together with any
other Transfers of shares of Common Stock by tkiestor to the same person or any of its Affilisaeany time, would, to the knowledge of
the Investor, cause such Person and its Affilisddsecome a 5% Shareholder. Notwithstanding thigi@®2.3, nothing shall prevent any
Stockholder Party from making a Transfer in viaatdf Section 2.3 under the following circumstances

(a) Transfers with the consent & @ompany Board (such consent not to be withhelessrthe Company Board determines in good
faith that such Transfer will jeopardize or endartpe availability to the Company of its net opargtioss carryforwards to be used to offset
its taxable income in such year or future yearsthadasis for such determination is provided iitimg to the applicable Stockholder Party)
to any Stockholder Party if the transferee agreesriting for the benefit of the Company (with gpgathereof to be furnished to the Compe
to be bound by the terms of this Agreement pradided that, in conjunction therewith, the transferee nsaioethe Company, at and as of the
date of such
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transfer, each of the representations and warsaatietained in Sections 4.1, 4.2 and 4.7 of thelRige Agreement as if such assignee were
“Purchaser” therein;

(b) Transfers pursuant to a mergerder offer or exchange offer or other businesshioation, acquisition of assets or similar
transaction or change of control involving the Camyp or any Subsidiary of the Company so long asu@h transaction has been approve
the Company Board or (ii) none of the StockholdartiEs (x) is a member of the group (as such terdefined in Section 13(d)(3) of the
Exchange Act) conducting such transaction or (g)talien any actions otherwise prohibited pursuaBetction 6.2 hereunder in connection
with such transaction; and

(c) Transfers in connection with tade of shares in a widely-distributed Underwnit@ffering.

SECTION 2.4 Transfers Not In Complianéepurported or attempted Transfer of Shares orrs¥is by an Investor, and any purpol
assignment of Investor’s rights and obligationsheder, that does not comply with Section 2.1,i8e@&.2, Section 2.3 and Section 8.9 shall
be voidab initio and the purported transferee or successor by épe@ftiaw shall not be deemed to be a stockhatdevarrantholder of the
Company for any purpose and shall not be entitleghly of the rights of (i) in the case of a TransfieShares, a stockholder, including,
without limitation, the right to vote any Sharegited to vote or to receive a certificate or digtites for the Shares or any dividends or other
distributions on or with respect to the Sharedipimn(the case of a Transfer of Warrants, a watralter, including, without limitation, the
right to exercise such Warrants or to receive shaf€€ommon Stock in respect thereof.

ARTICLE Il

REGISTRATION RIGHTS WITH RESPECT TO
THE REGISTRABLE SECURITIES

SECTION 3.1 Shelf Registration Statenidatters.
(a)_Shelf Registration Statemeftibject to Section 3.3, the Company shall:

(i) on or prior to the 80day after the Closing (the “ Initial Filing Datg prepare and file with the SEC a “shelf” Regigiton
Statement covering the resale of 100% of the Redil&t Securities (a “ Shelf Registratiynon such Initial Filing Date for an offering to
made on a continuous basis pursuant to Rule 41&ruhd Securities Act (or any successor provisionB)ch Shelf Registration shall be
on Form S-3 (except if the Company is not then
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eligible to register for resale the RegistrableuBigies on Form S-3, in which case such registrasiball be on Form S-1 or another
reasonably appropriate form) and shall contain tsuitiglly the “ Plan of Distributiofi attached hereto as Annex A;

(i) use reasonable best effortsgose the Shelf Registration to become effectiv@as as practicable after such filing, but in no
event later than the 120day after the Closing (the “ Initial Effective Ddfe provided , however , that in the event the Company is notif
by the SEC that the Shelf Registration will notréeiewed or is no longer subject to further revaavd comments, the Initial Effective Di
shall be the fifth Business Day following the datewhich the Company is so notified if such datecpdes the date otherwise required
above;

(i) use reasonable best effortgi@intain continuously in effect, supplement angtadj if necessary, the Shelf Registration, as
required by the instructions applicable to suchstegtion form or by the Securities Act, until teeare no remaining Registrable Securities;

(iv) furnish, upon request, to tledders of the Registrable Securities to which thelSRegistration relates copies of any
supplement or amendment to such Shelf Registratiion to such supplement or amendment being usetbafiled with the SEC; and

(v) pay all Registration Expensesamnection with the Shelf Registration, whethenat it becomes effective, and whether all,
some or none of the Registrable Securities to wiilates are sold pursuant to it.

(b)_Effective Shelf Registration Staternefi) If at any time, the Shelf Registration ceatebe effective, the Company shall, subject to
Section 3.3, file, not later than 30 days aftethspigor Shelf Registration ceased to be Effectavé New Filing Date’), and use its reasonable
best efforts to cause to become effective a newf Segistration as soon as practicable, but net l&tan the 9@ day after such New Filing
Date (a “ New Effective Dat§; provided , however , that in the event the Company is notified by $tt#C that the Shelf Registration will not
be reviewed or is no longer subject to furthereavor comments, the New Effective Date shall befiftte Business Day following the date
on which the Company is so notified if such datecpdes the date otherwise required above.

(ii) If, after any Shelf Registratitllas become effective, it is interfered with by atop order, injunction or other order or
requirement of the SEC or other governmental agenauthority, the Company shall use its reasonbé$t efforts to prevent the issuance
of any stop order suspending the
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effectiveness of the Shelf Registration or of armjeo preventing or suspending the use of any patspand, if any such order is issued, to
obtain the withdrawal of any such order at theiesirbossible moment, but not later than thé" @@y after such order is issued (a “
Withdrawal Dat€’).

(c)_Additional Registrable Secwr#ti At any time that the Company knows that the nunab&egistrable Securities at such time
exceeds 115% of the number of shares of Commork $tea registered on all Registration Statemenplieable to the Registrable Securit
the Company shall, subject to Section 3.3, use@dsonable best efforts to amend any existing Ratjem Statement, or to file an additional
Registration Statement, to register for resaleheyHolders of not less than 100% of the RegistraBleurities as soon as reasonably
practicable, but not later than theB@ay after the Company first knows of such circumsga(an “ Additional Filing Dat& and together wit!
the Initial Filing Date, the New Filing Date, a flifg Date”), and shall use its reasonable best efforts tseauch amendment or additional
Registration Statement to be declared effectivepas as practicable, but not later than thé @@y after the Additional Filing Date (an “
Additional Effective Daté and together with the Initial Effective Date atid New Effective Date and the Withdrawal Date; &ffective
Date”); provided , however that in the event the Company is notified by th&€€Skat such additional Registration Statement motl be
reviewed or is no longer subject to further reveavd comments, such Additional Effective Date asuith Registration Statement shall be the
fifth Business Day following the date on which thempany is so notified if such date precedes the aerwise required above.

(d)_Delay Payment§) The Company and each Investor each agredahhdhvestor will suffer damages, and it would bet
feasible to ascertain the extent of such damagispsecision, if the Company fails to fulfill itdbtigations under Article Ill hereof. Subject in
all cases to Section 3.3 (including any applic&ickout Period imposed in accordance therewitll) $@ction 4.6 (including any Holdback
Period imposed in accordance therewith, whethen peciod is pursuant to the agreement set forBeiction 4.6 or a separate agreement with
the underwriters of any Company Offering or Undéttem Offering), if (A) a Registration Statementist filed on or prior to any Filing Date
applicable thereto, (B) a Registration Statemenbisdeclared effective by the SEC or any ordex gbvernmental authority preventing or
suspending the use of any prospectus is not Ifted to any Effective Date applicable thereto, {8 Company fails to file with the SEC a
request for acceleration of effectiveness in acaoce with Rule 461 promulgated under the Secu@swithin five Business Days after the
date that the Company is notified in writing by BIEC that a Registration Statement will not be iexed,” or is not subject to further revie
(D) after the Effective Date, the Shares are rsdédl on the NYSE, (E) after the Effective Date egiBtration Statement required to be
effective hereunder ceases for any reason to reeifgotive (without being succeeded immediatelyalngplacement Registration Statement
filed and declared effective) or usable (excludilnging the Lock-Up Period, and excluding as a tesfud post-effective amendment thereto
that is required by applicable law in order to eaasPermitted Assignee hereunder to be namededkng securityholder therein, provided
that such post-effective amendment is filed byGloenpany within 10 Business Days after the Companogiving notice from any Investor
that such post-effective amendment is required &aci 10
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Business Day period, an “ Assignment Pefipfbr the resale of Registrable Securities, orlinestors are otherwise unable to effect the
resale of any Registrable Securities hereunderasudt of a breach by the Company of its obligagibereunder, in each case for such period
of time (excluding the duration of any Black OutiBd applicable to such Registrable Securities, ldolgdback Period, any Assignment
Period or the Lock-up Period) as to any Registr&aeurities for which any Registration Statememhén required to be effective hereunder
(each of the events referred to in clauses (A)uhho(E), a “ Registration Defaulf the Company shall pay to any Investor holding an
Registrable Securities not eligible for resale assalt of such Registration Default, for the dimatof such Registration Default as it applies
to such Registrable Securities held by such Investo

(1) if such Investor is a Compédffiliate, an amount (the “ Affiliate LiquidateDamages) equal to (i) one-half of one
percent (0.5%) per year of the Registrable SeesrRiurchase Price applicable to such Registralolariies for the period up to and
including the 70hday in any 360 consecutive-day period during wiaidRegistration Default has occurred and is contigiupayable in
cash on each January 1 and July 1 and calculatdtedrasis of a 360 calendar-day year consistingelve 30 calendar-day months, and
(if) one percent (1.0%) per 30 days of the Rediér&ecurities Purchase Price applicable to sugfisRable Securities for the period
exceeding the 70 day in any 360 consecutive-day period during whidRegistration Default has occurred and is contipupayable in
cash on the second business day of each calendh inaespect of payments accruing through thiedag of the preceding calendar
month, with late payments accruing interest at@ 0618% per annum (or such lesser maximum ambanis permitted to be paid by
applicable law), compounding on each payment date;

(2) If such Investor is a CompdNon-Affiliate, an amount equal to one percend¢d) per 30 days of the Registrable
Securities Purchase Price applicable to such RablstSecurities, payable in cash on the secondérsday of each calendar month in
respect of payments accruing through the last d#yeopreceding calendar month, with late paymentsuing interest at a rate of 18% per
annum (or such lesser maximum amount that is penio be paid by applicable law), compounding achepayment date (the payments
described in clauses (1) and (2) of this Secti@(d3(i), the “ Liguidated Damagé$

(i) Notwithstanding anything toetlsontrary herein, in no event shall the Companldixe for Liquidated Damages in excess of
$8,000,000 in any calendar year, pro-rated foréneaining portion of the calendar year in whicls thgreement is entered into. Each of
the Company and each Investor agree that the LageidDamages provided for in this Section 3.1(astitute a reasonable estimate of the
damages that may be incurred by the Investor bsoreaf a Registration Default and that such Ligieddamages
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are the only monetary damages available to thekBtdder in the event of a Registration Default. thithstanding anything to the contre
set forth in this Section 3.1, no event shall besadered a Registration Default hereunder if swaneor the primary cause thereof (i) was
consented to in writing by the Stockholder or Irtees holding in excess of 50% of the then-outstagdRegistrable Securities (determined
based on the Registrable Securities Purchase &pplecable to the then-outstanding Registrable &ées), or (ii) results (and shall not be
considered a Registration Default for as long asiittinues to result) primarily from (x) any breawhdelay in performance by any Inves
of any of its obligations set forth in this Agreamhgy) an Investor’'s objection pursuant to Sectah(c) or (z) any delay caused or
requested by any underwriter or underwriters innemtion with an Underwritten Offering, including asesult of any holdback period
contemplated by Section 4.6 hereof.

SECTION 3.2 Underwritten Offerings; DerddRegistration Subject to Section 3.3 (including any Blackouti®®imposed in
accordance therewith) and 4.6 (including any Hodtti@eriod imposed in accordance therewith, whetheh period is pursuant to the
agreement set forth in Section 4.6 or a separateagent with the underwriters of any Company Ofigior Underwritten Offering), the
Stockholder or, if the Stockholder has assigneddt#s under this Section 3.2 in accordance withterms of this Agreement, Investors
holding more than 50% of the Registrable Securdtesuch time (determined based on the Regist@dxtarities Purchase Price applicable to
the then-outstanding Registrable Securities)) neiyer a notice to the Company stating that it wisho effect an underwritten offering of all
or part of its Registrable Securities (an “ Undétten Offering”) and stating the number of the Registrable Séiesrto be included in the
Underwritten Offering (a “ Demand Noti¢e The Company shall, promptly after its receipaddemand Notice, give all other Investors
written notice of such request. Each such Invastay, by delivery of written notice to the Companighin twenty (20) days after the
Company’s delivery of notice to such Investor (tiResponse Period, request that all or any portion of such Invest&egistrable
Securities be included in such Underwritten OffgriNotwithstanding the foregoing, the Stockholded ¢he other Investors, collectively,
shall be entitled to deliver to the Company no ntbem three (3) Demand Notices in the aggrega&e“(femand Limitatior?); provided that
no Demand Notice shall be counted against the Ddrhamnitation unless and until the Registration 8taént filed pursuant to such Demand
Notice is declared effective and the Registrableu8ties registered thereunder have been sold (titla@ any such Registrable Securi
excluded from such Underwritten Offering as a restibh determination by the underwriter that mairigefactors required a limitation on the
number of shares to be underwritten in such offefan “ Underwriter Cutback, except in the event that (i) the Stockholdetrorestors
holding of more than 50% of the Registrable Semgitequested to be registered in such Underwr@téering (determined based on the
Registrable Securities Purchase Price applicaldadh Registrable Securities) elect to abandon sfieling or (ii) the Underwritten Offerin
is not consummated primarily as a result of th@acbr failure to act, of one or more Investorsditg Registrable Securities requested to be
included therein. Notwithstanding the foregoingjnfconnection with an Underwritten Offering regtesl pursuant to the final Demand
Notice permitted under the Demand Limitation setif@bove, (i) the Stockholder Parties requestdhatf their remaining Registrab
Securities be included in such Underwritten Offgriand (ii) solely as a
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result of an Underwriter Cutback, the Stockholderties are required to sell less than 75% of susfidrable Securities requested to be
distributed in such Underwritten Offering, then SBtckholder Parties will be entitled, collectively request one additional Underwritten
Offering with respect to all of their remaining Retgable Securities, in which all Investors will betitled to participate as if in connection
with, and pursuant to the procedures applicabléhiodelivery of a Demand Noticgrovided that, in connection with such additional
Underwritten Offering, any Underwriter Cutbacks lsba applied first, pro rata, with respect to fRegistrable Securities of Unaffiliated
Assignees requested to be included therein, amdatfier, pro rata, with respect to the Registr&aeurities of the Stockholder Parties
requested to be included therein.

Upon expiration of such Response Pemwdif the Lock-Up Period has not then expired, mpapiration of the Lock-Up Period), and
subject to Section 3.3 hereof, as soon as reasopsediticable and subject to such Underwriter Ceitbas may be requested by the mana
underwriter(s) of such Underwritten Offering:

(a) if there is, at such time, afeetive Shelf Registration in respect of the Reglse Securities, the Company shall promptly an
or supplement the Shelf Registration if and as bwpecessary in order to enable such Registrableries to be distributed pursuant to an
Underwritten Offering, but in any event no latearttB0 days after the expiration of the Responsied,eand shall use its reasonable best
efforts to cause such amendment to become effeatiwmon as practicable after such filing, butniy @vent no later than 90 days after the
expiration of the Response Period; or

(b) if there is, at such time, nteefive Shelf Registration in effect in respectitd Registrable Securities, the Company shall:

(i) cause to be prepared and todfiRegistration Statement as promptly as reasomabticable after expiration of the Response
Period, but in any event no later than 30 daysetifézr;

(i) use reasonable best effortsaose such Registration Statement to become eifeasi soon as practicable after filing, but in
any event no later than 90 days after expiratiothefResponse Period;

(i) use reasonable best effortgtmintain in effect, supplement and amend, if nesgs the Registration Statement, as required
by the instructions applicable to such registrafnm or by the Securities Act for the period reqdito consummate the Underwritten
Offering;

(iv) furnish, upon request, to ttadders of the Registrable Securities to which tlegiRration Statement relates copies of any
supplement or
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amendment to such Registration Statement prion¢h supplement or amendment being used and/onfitddthe SEC; and

(v) pay all Registration Expensesamnection with the Registration Statement, whetihhaot it becomes effective, and whether
all, some or none of the Registrable Securitiaghizh it relates are sold pursuant to it.

The date that is thirty (30) days after the expirabf the Response Period shall be an “Additidtilthg Date” for purposes of Section 3.1(d)
hereunder, and the date that is ninety (90) dags tife expiration of the Response Period shafirb®Additional Effective Date” for purposes
of Section 3.1(d) hereunder.

SECTION 3.3 Suspension of Registratiogh®. (a) Notwithstanding anything to the contrary lweré the Company shall at any time
furnish to the Stockholder a certificate signedaby of its authorized officers (a * Suspension biet) stating that:

(i) the Company has pending or inceiss a material transaction, the disclosure ohwiould, in the good faith judgment of the
Company Board, after consultation with its outsidensel, materially and adversely affect the Corgpan

(ii) the Company Board has madegbed faith determination (after consultation wittunsel and including, without limitation,
recurring earnings blackout periods establishethbyCompany Board or a designated committee thét&xfheduled Earnings Blackouts
") (i) that use or continued use of any proposedftective Registration Statement for purposesffifcting offers or sales of Registrable
Securities pursuant thereto would require, undeiSecurities Act, premature disclosure in such Region Statement (or the prospectus
relating thereto) of material, non-public infornmati(without disclosing the specific material, nambsfic information, unless the
Stockholder specifically requests in writing toe&@ such material, non-public information), (hjpt such premature disclosure would not
be in the best interest of the Company and (i} this therefore essential to defer the filing@suspend the use of such Registration
Statement (and the prospectus relating theretg)udgroses of effecting offers or sales of Regisér&ecurities pursuant thereto,

then the right of the Investors to require the Camypto file any Registration Statement or, afterfiting thereof, use any Registration
Statement (and the prospectus relating theretq)Udgvoses of effecting offers or sales of Registr&®curities pursuant thereto shall be
suspended for a period (a “ Black Out Peripdf not more than (i) with respect to any Compdfiiliate, 180 days in any 360 consecutive-
day period (and no more than
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45 consecutive days in any 360 consecutive dapg@encept, in the case of a Suspension Noticeatelily or a Scheduled Earnings Blackout
designated, in respect of the Company’s year-endregs reports, no more than 65 consecutive dags délivery of such Suspension Notice
or start of such Scheduled Earnings Black Ou)w(iih respect to any Company Non-Affiliate, 90 day any 360 consecutive-day period
(and no more than 45 consecutive days in any 368emutive day period except, in the case of a Sisépe Notice delivered, or Scheduled
Earnings Blackout designated, in respect of the ay's year-end earnings reports, no more tharoSecutive days after delivery of such
Suspension Notice or start of such Scheduled Egsridtack Out). For avoidance of doubt, with respgeany Registrable Security, no
Registration Default shall be applicable to suchiReable Security during any Black Out Period pigted to be imposed on the holder of
such Registrable Security pursuant to this Se@&i8nNotwithstanding anything to the contrary irstSection 3.3(a), the Company shall not
impose any Black Out Period, including any Schedlidarnings Black Out, in a manner that is morerictste (including, without limitation,
as to duration) than the comparable restrictioes@bmpany may impose on Transfers of the Compdfylsty Securities by its directors and
senior executive officers.

(b) During any Black Out Period, Ingestor shall offer or sell any Registrable Se@sipursuant to or in reliance upon any
Registration Statement (or the prospectus reldkingeto) filed by the Company. Notwithstanding fitbegoing, if the public announcement
such material, nonpublic information is made du@nglack Out Period, then the Black Out Periodldkaminate without any further action
of the parties and the Company shall immediatetifynthe Investors of such termination. Except @nnection with any notice required to be
provided hereunder or in connection with any reabtmresponse to unsolicited written or oral retgpirem a Stockholder Party or its
representatives and affiliates for information, @@mpany shall use its reasonable best effortsftain from providing any Stockholder Party
with any material, non-public information withowtch Stockholder Party’s prior written consent.

SECTION 3.4 Incidental Registration Rgjhtf the Company at any time proposes to offer CedeSecurities in a registered Company
Offering for its own account, each such time itl\wilomptly give written notice to the Investorsitsfintention so to do. Upon the written
request of any Investor, received by the Comparlimihirty (30) days after delivery of any suchtine by the Company, requesting to
register any or all of its Registrable Securitibg, Company will use its reasonable best effortsatese such Registrable Securities to be
included in the securities to be covered by theifedion Statement proposed to be filed in corninaawith the registered Company Offering
to the extent required to permit the sale or otligposition by such Investor of such Registrableugées. If such registered Company
Offering involves an underwriting, the Company $kaladvise the Investors as a part of the writigice given pursuant to this Section 3.4.

In such event, the right of any Investor to ragisvn pursuant to this Section 3.4 shall be camaéd upon such Investor’s participation in
such underwriting to the extent provided hereinanly Investor proposes to distribute any or ait®Registrable Securities through such
underwritten Company Offering, it shall (togethdthathe Company and any other Investors so pastitig) enter into an underwriting
agreement in
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customary form with the underwriter or underwriteetected for underwriting by the Company. Notwatémding any other provision of this
Section 3.4, if there is an Underwriter Cutbaclghslimitation will be imposed first pro rata witespect to all securities whose holders have a
contractual, incidental right to include such s@®s in the Registration Statement (including hwitt limitation, any Investors) and as to
which inclusion has been requested pursuant toisgish The Company shall be obligated to inclidsuch Registration Statement only
such limited portion of Registrable Securities wiéspect to which any Investor has requested irmeiusereunder. Notwithstanding the
foregoing provisions, the Company may withdraw Registration Statement referred to in this SecBghwithout thereby incurring any
liability to any Investor. If any Investor disappes of the terms of any such underwriting, it rebgct to withdraw therefrom by written
notice to the Company and the underwriter or irhsatber manner as may be required by any undengrégreement to which the Investor
becomes a party in connection with such undervgitiAny Registrable Securities or other securiéiesluded or withdrawn from such
underwriting shall be withdrawn from such registiatand the Company Offering, and the RegistraBtatement applicable to such
registration shall not be available for use by sinstestor in respect of such withdrawn Registr&@geurities.

ARTICLE IV
REGISTRATION PROCEDURES

SECTION 4.1 Registration Procedurésand whenever the Company is required to effectause the registration of any Registrable
Securities under the Securities Act under this Agrent:

(b) The Company will use its readuadest efforts to cause the Registration Statémggplicable to such Registrable Securities to
become effective and, subject to Section 3.3 hethefCompany will prepare and file with the SE€rsamendments and supplements to the
Registration Statement and the prospectus or pcaspsupplement used in connection therewith asheayecessary (i) in the case of a Shelf
Registration, to keep such Shelf Registration cattuisly effective and usable for resale of the Regile Securities for a period from the «
of its initial effectiveness until such time asrhare no such Registrable Securities remainirgdu@ing by refiling the Shelf Registration (c
new Shelf Registration) if the initial Shelf Reg&tton expires, (ii) in the case of any other Regi®on Statement, to keep such Registration
Statement effective and usable for resale of ahefRegistrable Securities intended to be soldyant thereto and (iii) to comply with the
provisions of the Securities Act with respect te tlisposition of the Registrable Securities covéneduch Registration Statement. The
Company shall use its reasonable best effortsueecany amendment to any Registration Statemdig tteclared effective by the SEC as
soon as practicable following the filing thereottwihe SEC. In the event that the Company is a-kwedlwn seasoned issuer (as defined under
Rule 405 of the Act) at the time of the filing bt Shelf Registration with the SEC, such Shelf Regfion shall be designated by the
Company as an automatic Shelf Registration.
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(c) Not less than five (5) Busin®ssys prior to the filing of each Registration Staémt and not less than one (1) Business Day priol
to the filing of any related prospectus or any admeant or supplement thereto (including any docurtieattwould be incorporated or deemed
to be incorporated therein by reference), the Camghall, upon request of any Investor (but nsuith Investor does not so request)

(i) furnish to such Investor drafts of all such dotents proposed to be filed, which documents (dtier those incorporated or deemed to be
incorporated by reference) will be subject to tedew of such Investor, and (ii) cause its officensl directors, counsel and independent
certified public accountants to respond, duringmedrbusiness hours and upon reasonable noticactoisquiries as shall be necessary, in
reasonable opinion of counsel to such Investocptaluct a reasonable investigation within the meaof the Securities Act. If such Investor
reasonably and in good faith objects in writing aith specificity to any proposed disclosure inrafdRegistration Statement or prospectus
(no later than three (3) Business Days after tiel®ivlder has been furnished copies thereof) oraamgndments or supplements thereto (no
later than one (1) Business Day after the Stocldrdids been furnished copies thereof) (i) regardiraip Investor or (ii) on the basis that the
disclosure, as proposed, contains one or more @staiements of a material fact or omissions te stiay material fact required to be stated
therein or necessary to make the statements thémdight of the circumstances under which they mxade, not misleading, in each case
whether such disclosure is contained in the “sgltitockholder” section thereof or otherwise, thenpany shall not file such Registration
Statement or such prospectus or amendments oresuppts thereto until it has taken such stepsdezins reasonably appropriate to address
the Investor’s concerns.

(d) The Company will furnish to edaliestor such number of copies of the applicaldgi&ration Statement and each such
amendment and supplement thereto (including in eash all exhibits) and of a prospectus, inclu@imgeliminary prospectus, in conformity
with the requirements of the Securities Act, anchsother documents as such Investor may reasonadpliest in order to facilitate the
disposition of Registrable Securities owned oredtstributed by such Investor.

(e) The Company shall use its reabtinbest efforts to register and qualify the Riegfide Securities under such other securities or
“blue sky” laws of such jurisdictions within the ed States as shall be reasonably requested bpthstors, to keep such registration or
qualification in effect for so long as such Regibte Securities remain outstanding, and to takeo#imgr action which may be reasonably
necessary to enable the Investors to consummatsigpesition in such jurisdictions within the UrdtStates of the Registrable Securities;
provided that the Company shall not be required in connedtierewith or as a condition thereto to qualifydbusiness or to file a general
consent to service of process in any such statgsisdictions.

(f) After the filing of any Registian Statement, the Company will promptly notifetimvestors of any stop order issued or
threatened by the SEC and shall use its reasobabtesfforts to prevent the entry of such stop ooddéo remove it if entered.
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(g) The Company shall use its reabtmbest efforts to cause the Shares and the Cartock issued upon exercise of the Wari

to be listed on the NYSE or such other securitiehange on which the Common Stock is then listéek Company will comply in all
material respects with the Company’s reportingndiland other obligations under the NYSE Listed @any Manual or bylaws or other rules
of the NYSE or comparable regulations of such offeeurities exchanges on which the Common Stottleis listed. The Company will not
take any action which would be reasonably expeitedsult in the delisting or suspension of traddfithe Common Stock, including the
Shares and the Common Stock issued upon exerctee ¥¥arrants, on the NYSE or a comparable natisealrities exchange.

(h) The Company shall promptly nptifie Investors:

(i) of the existence of any factdfich the Company is aware or the occurrence avamt or the passage of time that makes the
financial statements included in a Registratiortedteent ineligible for inclusion therein or any staent made in a Registration Statement
or related prospectus untrue in any material rasprethat otherwise requires the preparation afgplement or amendment thereto so that,
as thereafter amended or supplemented, such RegiatGtatement or related prospectus will not @ionan untrue statement of a material
fact or omit to state any material fact requiredbéostated therein or necessary to make the statehezein, in light of the circumstances
under which they are made, not misleading and ptiymmake available to the Investors a reasonabihelar of copies of any such
supplement or amendmeptovided that any Suspension Notice (including, with respe@&cheduled Earnings Blackouts, any such
Suspension Notice describing the Company’s Schddtidenings Blackout policy) shall satisfy the netiequirements hereunder;

(i) when any Registration Statemi@et! pursuant to this Agreement or any amendrtigreto (other than through the
incorporation by reference therein of any repdatesnent or other document required to be filecypamt to the Exchange Act and the ri
and regulations thereunder) has been filed wittSlB€ and when such Registration Statement or astygifective amendment thereto has
become effective;

(i) of any request by the SEC &mnendments or supplements to any RegistrationrS¢auieor the prospectus included therein;
and

(iv) of the receipt by the Compamyite legal counsel of any notification with respexthe suspension of the qualification of the
Common Stock for sale in any jurisdiction or thigi@tion or threatening of any proceeding for speinpose or the issuance of any stop
order suspending the effectiveness of any registratatement.
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(i) The Company shall use reasonbbkt efforts to procure the cooperation of the Gamy’s transfer agent in settling any offering
or sale of Registrable Securities, including wigspect to the transfer of physical stock certiisahto book-entry form in accordance with
any procedures reasonably requested by any Investor

(i) In connection with an Underweitt Offering, the Company shall:

(i) enter into such customary agreets, including a customary underwriting agreemiargach case in form and substance
reasonably satisfactory to the Company, which majude indemnification provisions in favor of undeiters and other Persons in
addition to, or in substitution for the provisionfisSection 4.4 hereof, and take such other actigrihe Stockholder Parties, the Investor
Representative or the underwriters may reasona&llyast in order to expedite or facilitate the dsifgmn of such Registrable Securities;

(i) obtain one or more comfort éett, dated such date or dates as are customahef@ompany in the context of an underwri
Company Offering, addressed to any underwriteth@Underwritten Offering, signed by the Comparigdependent public accountants,
in form and covering such matters of the type austaly covered by comfort letters delivered by @empany in connection with
underwritten Company Offerings as the lead undéengimay reasonably request;

(iif) make available for inspectiby the Stockholder, by the Investor Representabyeany underwriter participating in any
disposition to be effected pursuant to an UndetamiOffering and by any attorney, accountant oeotiyent retained by the Stockholder,
the Investor Representative or any such underwatkepertinent financial and other records, pentincorporate documents and properties
of the Company, and cause all of the Company’'sef§i, directors and employees to supply all infaionareasonably requested by the
Stockholder, the Investor Representative or ani sinclerwriter, attorney, accountant or agent imeation with such Underwritten
Offering;

(iv) if requested by the managinglemvriter or agent or the Stockholder or the InveRepresentative, promptly incorporate in a
prospectus supplement or post-effective amendmehit information as the managing underwriter or agefnvestor Representative or
the Stockholder reasonably requests to be incltida@in, including, with respect to the number efjRtrable Securities being sold by the
Investors to such underwriter or agent, the puelmsicge being paid therefor by such underwriteagent and with respect to any other
terms of the underwritten offering and make alluiegd filings of such prospectus supplement or {gffgictive amendment as soon as
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reasonably practicable after being notified of ittetters incorporated in such prospectus suppleorgmist-effective amendment;

(v) use its reasonable best effartsbtain for delivery to the underwriter or agantopinion or opinions from counsel for the
Company in customary form and in form, substancksmope reasonably satisfactory to such undensriteagents and their counsel;

(vi) use its commercially reasonaddferts (taking into account the interests of @@mpany) to make available the executive
officers of the Company to participate with the&wolder, the Investor Representative and any wwriters in any customary “road
shows” or other selling efforts that may be reabbneequested by the Stockholder and the Invesemr&sentative, on the one hand, or
managing underwriters, on the other hand, in cammeevith an Underwritten Offering.

SECTION 4.2 Information Supplie@he Company may require any Investor to furnigh@ompany with, and such Investor shall
promptly furnish, such information regarding thedstor and pertinent to the disclosure requiremezaisonably relating to the registration
and the distribution of the Registrable Securiéieshe Company may from time to time reasonablyesgin writing.

SECTION 4.3 Restrictions on DispositidBach Investor agrees that, upon receipt of atigenfrom the Company of the happening of
any event of the kind described in Section 4.1ghh Investor will forthwith discontinue dispositiof Registrable Securities pursuant to the
registration statement covering such Registrabtai®ées until such Investor’s receipt of the capod the supplemented or amended
prospectus contemplated by Section 4.1(h), arsy directed by the Company, such Investor willazlito the Company all copies, other t
permanent file copies then in such Investor’s pesis@, of the prospectus covering such Registiabtairities current at the time of receipt of
such noticeprovided that, for the duration of any such suspension efube of the Registration Statement that is ndtided as a Black Out
Period, Liquidated Damages shall accrue and bely@ypairsuant to Section 3.1(d) hereof.

SECTION 4.4 Indemnificatian(@) In the event of any registration of any Regisie Securities under the Securities Act purst@mnt
Articles IIl or IV of this Agreement, the Companlyadl, and it hereby does, indemnify and hold hassil¢o the extent permitted by law, the
seller of any Registrable Securities covered by sagistration statement, each Affiliate of suclesend their respective directors, officers,
employees and stockholders or members or genedldiraited partners (and any director, officer, Affte, employee, stockholder and
controlling Person of any of the foregoing), eaelnsBn who participates as an underwriter in therof§ or sale of such securities and each
other Person, if any, who controls such sellemyrsuch underwriter within the meaning of the Sii@s Act (collectively, the * Indemnified
Parties’), against any and all losses, claims, damagdiafiities, joint or several, actions or proceggnwhether commenced or threatened)
in respect thereof (* Claini$ and expenses (including reasonable attorneys #nd reasonable expenses of investigation) tohvghich
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Indemnified Party may become subject under the B&=1Act, common law or otherwise, insofar asts@taims or expenses arise out of,
relate to or are based upon (i) any untrue stateprealleged untrue statement of any material facitained in any registration statement
under which such securities were registered urideBecurities Act, any preliminary, final or sumgnprospectus contained therein, or any
amendment or supplement thereto, or (ii) any omissr alleged omission to state therein a matéaglrequired to be stated therein or
necessary to make the statements therein (in 8eafaa prospectus, in light of the circumstanaeteu which they were made) not
misleading;provided , that the Company shall not be liable to any Indified Party in any such case to the extent thgtsarch Claim or
expense arises out of, relates to or is based appuntrue statement or alleged untrue statememn@sion or alleged omission made in s
registration statement or amendment or supplerhen¢to or in any such preliminary, final or summprgspectus in reliance upon and in
conformity with written information furnished togfCompany by or on behalf of such seller speclfidar use in the preparation thereof; &
provided , further , that the Company will not be liable in any sueseto the extent, but only to the extent, thafdhegoing indemnity with
respect to any untrue statement contained in ottednfrom a registration statement or the prosygeshall not inure to the benefit of any p:¢
(or any person controlling such party) who is obiegl to deliver a prospectus in transactions iecarity as to which a registration statement
has been filed pursuant to the Securities Act amah fvhom the person asserting any such Damagebamed any of the Registrable
Securities to the extent that it is finally judityadetermined that such Damages resulted soleiynfihe fact that such party sold Registrable
Securities to a person to whom there was not gegitven, at or prior to the written confirmation sich sale, a copy of the registration
statement or the prospectus, as amended or suppiktand (x) the Company shall have previouslytanély furnished sufficient copies of
the registration statement or prospectus, as so@edeor supplemented, to such party in accordaftbetiis Agreement and (y) the
registration statement or prospectus, as so amesdagpplemented, would have corrected such uistatement or omission of a material
fact. The Company obligation to indemnify for Claims and expenseeehinder is irrespective of whether the IndemniRedty has itself pa
such Claims or expenses.

(b) As a condition to including aRggistrable Securities in any registration statdrfikzdl in accordance with Sections 3.2 or 3.4
herein, the Company shall have received a custoagmgement from the prospective seller of such fedile Securities or any underwriter
to indemnify and hold harmless (in the same maandrto the same extent as set forth in Sectiora)).ti{e Company and all other
prospective sellers or any underwriter, as the n@sgebe, with respect to any untrue statementlegad untrue statement in or omission or
alleged omission from such registration statememy, preliminary, final or summary prospectus cargditherein, or any amendment or
supplement thereto, if such untrue statement egad untrue statement or omission or alleged oorissas made in reliance upon and in
conformity with written information furnished toelCompany by or on behalf of such seller or undéewspecifically for use in the
preparation of such registration statement, prelam, final or summary prospectus or amendmentipplement, or a document incorporated
by reference into any of the foregoing. Such indiggrshall remain in full force and effect regardiaxf any investigation made by or on be
of the Company or any of the prospective sellergany of their respective Affiliates, directorsfioérs or controlling Persons and shall
survive the transfer of securities by any sellemd event shall the liability of any selling hold# Registrable Securities hereunder be greater
in amount than the dollar amount of
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the proceeds received by such holder upon theo$dhe Registrable Securities giving rise to suatemnification obligation.

(c) Each indemnified party hereunsteall give prompt written notice to the indemnifyiparty of any Claim commenced against it
in respect of which indemnity may be sought hereuniut failure to so notify the indemnifying pagiyall not relieve such indemnifying
party from any liability which it may have undeetindemnity provided in this Section 4.4, unlesd smthe extent the indemnifying party
shall have been actually and materially prejudisgdhe failure of such indemnified party to so fiothe indemnifying party. Such notice
shall describe in reasonable detail such Claincake any Claim is brought against an indemnifietypthe indemnified party shall be entit
to hire, at its own expense, separate counsel ariitipate in the defense thereof. If the indemnijyparty so elects within a reasonable time
after receipt of notice, the indemnifying party negsume the defense of the Claim at the indemgjfyarty’s own expense with counsel
chosen by the indemnifying party and approved lyitkdemnified party, which approval shall not beaasonably withheld, and the
indemnified party may participate in such defertsésaown expenserovided , however , that the indemnifying party will not settle or
compromise any Claim, or consent to the entry gfjadgment with respect to any such pending orataeed Claim, without the written
consent of the indemnified party unless such setld, compromise or consent secures the unconditiefease of the indemnified party fr
all liabilities arising out of such Clainprovided , further , that if the defendants in any such Claim inclbdé the indemnified party and the
indemnifying party and the indemnified party reasuy determines, based upon advice of legal coutisl such Claim involves a conflict
interest (other than one of a monetary nature)wald reasonably be expected to make it inappatgifor the same counsel to represent
the indemnifying party and the indemnified parhgen the indemnifying party shall not be entitlechgsume the defense of the indemnified
party and the indemnified party shall be entitedeparate counsel at the indemnifying party’s egpewhich counsel shall be chosen by the
indemnified party and approved by the indemnifyjragty, which approval shall not be unreasonablylétd; andorovided , further , that it
is understood that the indemnifying party shall m@tiable for the fees, charges and disbursentémtere than one separate firm for the
indemnified parties. If the indemnifying party asms the defense of any Claim, all indemnified parthall thereafter deliver to the
indemnifying party copies of all notices and docuisgincluding court papers) received by such intiéied parties relating to the Claim, a
each indemnified party shall cooperate in the d&fear prosecution of such Claim. Such cooperatiafi sé1clude the retention and (upon the
indemnifying party’s request) the provision to thdemnifying party of records and information tha¢ reasonably available to the
Indemnified Party and that are reasonably relet@such Claim and making employees available owafly convenient basis to provide
additional information and explanation of any mitlgprovided hereunder. If the indemnifying pargyniot entitled to assume the defense of
such Claim as a result of the second proviso tddheh sentence of this Section 4.4(c), the indéyimg party’s counsel shall be entitled to
conduct the indemnifying party’s defense and colfasehe indemnified party shall be entitled tandoict the defense of the indemnified
party, it being understood that both such coundékbaoperate with each other, to the extent felasib light of the conflict of interest or
different available legal defenses, to conductibense of such action or proceeding as efficieadlpossible. If the indemnifying party is |
so entitled to assume the defense of such actido@s not assume the defense, after having
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received the notice referred to in the first seoteof this Section 4.4(c), the indemnifying partyl pay the reasonable fees and expenses of
counsel for the indemnified party; in that everawiever, the indemnifying party will not be liablerfany settlement of any Claim effected
without the written consent of the indemnifying fyamwhich may not be unreasonably withheld, delagedonditioned. If the indemnifying
party is entitled to assume, and assumes, the skef#ran action or proceeding in accordance withSkction 4.4(c), the indemnifying party
shall not be liable for any fees and expenses whsel for the indemnified party incurred thereaiiteconnection with that action or
proceeding except as set forth in the proviso énftlurth sentence of this Section 4.4(c). Unlesbuartil a final judgment is rendered that an
indemnified party is not entitled to the costs efahse under the provisions of this Section 4.46&)indemnifying party shall reimburse,
promptly as they are incurred, the indemnified yartosts of defense. The indemnifying party’s gation to indemnify the indemnified
parties for Claims hereunder is irrespective of thethe indemnified party has itself made paymantsspect of such Claims.

(d) (i) If the indemnification praled for in this Section 4.4 from the indemnifyirgrty is unavailable to an indemnified party
hereunder in respect of any Claim or expensesregféo herein, then the indemnifying party, in lefuindemnifying such indemnified party,
shall contribute to the amount paid or payablelhsndemnified party as a result of such Clainexgenses in such proportion as is
appropriate to reflect the relative fault of thdeémnifying party and indemnified party in connentigith the actions which resulted in such
Claim or expenses, as well as any other relevantale considerations. The relative fault of sirefemnifying party and indemnified party
shall be determined by reference to, among othegshwhether any action in question, including anyrue or alleged untrue statement of a
material fact or omission or alleged omission @iest material fact, has been made by, or relatiegdrmation supplied by, such
indemnifying party or indemnified party, and thetjes’ relative intent, knowledge, access to informatiod apportunity to correct or preve
such action. The amount paid or payable by a partier this Section 4.4(d) as a result of the Clai expenses referred to above shall be
deemed to include any legal or other fees or exggereasonably incurred by such party in conneetitim any action or proceeding.

(ii) The parties hereto agree thatauld not be just and equitable if contributiaurguant to this Section 4.4(d) were determined
by pro rata allocation or by any other method tfcation which does not take account of the eqlétabnsiderations referred to in
Section 4.4(d)(i). No Person guilty of fraudulensrepresentation (within the meaning of Sectiorf)ldf(the Securities Act) shall be
entitled to contribution from any Person who wasguilty of such fraudulent misrepresentation.

(e) Indemnification similar to thegecified in this Section 4.4 (with appropriate ffiodtions) shall be given by the Company and
each seller of Registrable Securities with respeeany required registration or other qualificatmfrsecurities under any law or with any
governmental authority other than as required lbyS8curities Act.
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(f) The obligations of the partigsder this Section 4.4 shall be in addition to dafility which any party may otherwise have to any
other party.

SECTION 4.5 Required ReportSo long as there are Registrable SecuritiesCtdmpany shall not terminate its status as an issuer
required to file reports under the Exchange Ace(eif the Exchange Act or the rules and regulatibeseunder would permit such
termination) and the Company agrees that it wil tesasonable best efforts to timely file the repogfjuired to be filed by it under the
Securities Act and the Exchange Act and it willetakich further action as any Investor may reasgnablest, all to the extent required from
time to time to enable such Investor to sell shafdegistrable Securities pursuant to this Agresimacluding without registration under the
Securities Act within the limitation of the exemmis provided by (i) Rule 144 under the Securitie§ As such Rule may be amended from
time to time, or (ii) any similar rule or regulatitiereafter adopted by the SEC. Upon the requestyfnvestor, the Company will deliver to
such Investor a written statement as to whetheastcomplied with such requirements.

SECTION 4.6 Holdback Agreemerit any Company Offering or any sale of securitresonnection with a registration under Article
[l hereof shall be in connection with an underterit public offering, each of the Company and eaekdtor agree and, if so requested by any
underwriter in connection with such offering oresadhall enter into a customary agreement with smckerwriter agreeing, not to effect any
sale or distribution, including, in the case ofdstors, any sale pursuant to Rule 144 under therfies Act, of any such securities of the
Company, or options or other rights convertibl®jmdr exchangeable or exercisable for, such seesi(ibther than as part of such underwri
public offering), within seven (7) days before nimety (90) days (or such lesser period as the gingainderwriters may permit) after, the
effective date of any such Company Offering or sigtion pursuant to Article Ill or the closingarfy sale of securities in connection with a
registration under Section 3.2 (except as parhgfsaich registration or sale) (such period, a “ddack Period); provided , that,
notwithstanding the foregoing, with respect to &ompany Offering, the Investors shall have no atilan under this Section 4.6, and shall
not be required to enter into any agreement withraderwriter pursuant to this Section 4.6, in eza@$e that is more restrictive than the
obligations imposed on and agreements required &nkered into by the directors and senior exeeufficers of the Company in connection
with such Company Offering and/or in each casewmatld restrict or prohibit a Sell-Down.

SECTION 4.7 No Inconsistent Agreemefihe Company represents and warrants that itnwtllenter into, or cause or permit any of its
Subsidiaries to enter into, any agreement whiclilictmwith or limits or prohibits the exercise tife rights granted to the holders of
Registrable Securities in this Agreement.

ARTICLE V
PREEMPTIVE RIGHTS; SHARE REPURCHASES

SECTION 5.1 Company Sale of Covered Sgesir If the Company offers to sell Covered Securiiiea public or private offering of
Covered Securities solely for cash (a
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“ Qualified Offering”), the Stockholder Parties shall be afforded thpastunity to acquire from the Company, for the egirice and on the
same terms as such Covered Securities are offierdte aggregate up to the amount of Covered Seesurequired to enable it to maintain its
then-current Percentage Interest, but solely textent that (i) any such issuance of shares ok@ul/Securities would not result in the
issuance of Covered Securities that would requireta of the stockholders of the Company pursuathé rules of the NYSE and (ii) the
Company Board determines in its good faith disorethat the acquisition of such Covered Shareséystockholder will not jeopardize or
endanger the availability to the Company of itsaprating loss carryforwards to be used to offsatixable income in such year or future
years, and the basis for such determination skgbrbvided to the Stockholder in writirprovided , however , that this Section 5.1 shall not
apply to any Qualified Offering the gross proceefiehich, together with the aggregate gross proseédny other Qualified Offering of
Covered Securities after the date hereof, do noteck $1,000,000. For the avoidance of doubt, tetbent that the Stockholder Parties’
acquisition of Covered Securities required to emale Stockholder Parties to maintain their themezu Percentage Interest would result in
an event described in clause (i) or (ii) of thegeding sentence, the Stockholder Parties may nelesthacquire up to the maximum amount
that would not result in the occurrence of suchnévie addition prior to the date of this Agreemehe Company and the Company Board
have taken all necessary action, if any, in ordeetder inapplicable any control share acquisjtiursiness combination, poison pill
(including any distribution under a rights agreethen other similar anti takeover provision undaee Company'’s certificate of incorporation
(or similar charter documents) or other agreementke laws of its state of incorporation (incluglinvithout limitation, Section 203 of the
Delaware General Corporation Law) that is or cdaddome applicable to Stockholder as a result oStbekholder exercising its rights under
this Section 5.1 to acquire Covered Securitiesetfosth hereinprovided that the Company and the Company Board shall notdpgired to
take any such action in respect of the Companytti@e382 Rights Agreement, dated as of Januar@09, between the Company and
American Stock Transfer & Trust Company, LLC (th882 Rights Agreemeri} (which will not be applicable to the extent c&au(ii) above
does not apply).

SECTION 5.2 NoticePrior to making any Qualified Offering of Cover8dcurities, the Company shall give the Stockholdéten
notice of its intention (including, in the caseaofegistered public offering and to the extent jissa copy of the prospectus included in the
registration statement filed in respect of suckgalibing, to the extent then known, the anticipateount of securities, price (or, in the case
of a registered public offering, an estimated raofyerices) and other material terms upon whichGbenpany proposes to offer the same.
Stockholder shall have ten (10) days from the [iowi of such notice to notify the Company in wigtithat it intends to exercise such
preemptive purchase rights and as to the amouBbweéred Securities the Stockholder desires to psehup to the maximum amount
calculated pursuant to Section 5.1 (the “ Desigh&tecurities). Such notice shall constitute a non-binding @adion of interest of the
Stockholder to purchase the amount of Designatedriies so specified (or a proportionately lessmount if the amount of Covered
Securities to be offered in such Qualified Offeriagubsequently reduced) at the price (or rang®ioés) and other terms set forth in the
Company’s notice to it. The failure to respond dgrsuch ten (10) day period shall constitute a aradf preemptive rights in respect of such
offering. Any notice provided by the Company purdiia this Section 5.2, and any information prodide
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to the Stockholder otherwise in connection withhsQualified Offering, shall be subject to the temfishe Confidentiality Agreement
applicable to “Evaluation Material” thereunder Uithie 90" day following the consummation of any such Quatifi@ffering of Covered
Securities, regardless of any termination therédiie sale of Covered Securities contemplatedhieyQualified Offering described in such
notice delivered to the Stockholder (i) is not &abjto a binding agreement between the Companyhenplurchasers of such Covered
Securities, (i) is not otherwise consummated withirty (30) days of delivery of such notice t@ t&tockholder, or (iii) if the terms of such
binding agreement in respect of the Qualified Ofigiare materially amended, or if the terms retatmprice are amended whatsoever, then
such Qualified Offering shall again be subjectt® tequirements of this Article V.

SECTION 5.3 Purchase Mechanisfa) If the Stockholder exercises its preemptivecpase rights provided in this Article V with
respect to a Qualified Offering that is an undetten public offering or a private offering madequealified institutional buyers (as such term
is defined in Rule 144A under the Act) for resalesuant to Rule 144A under the Act, the Companyl siffer the Stockholder, if such
underwritten public offering or Rule 144A offerimgconsummated, the Designated Securities (astadjdswnward or, at the Stockholder’s
option, upward to reflect the actual size of sufferong when priced) at the same price and on #mesterms as the Covered Securities are
offered to the initial purchasers in such offerargl shall provide written notice of such pricehe Stockholder as soon as practicable prior to
such consummation.

(b) If the Stockholder exercisespiteemptive rights provided in this Article V witaspect to a Qualified Offering that is not an
underwritten public offering or Rule 144A offeriifg “ Private Placemeri}, the closing of the purchase of the Covered Seearitiith respec
to which such right has been exercised shall bditoned on the consummation of the Private Placg#giing rise to such preemptive
purchase rights and shall take place simultaneauighythe closing of the Private Placement or ochsother date as the Company and the
Stockholder shall agree in writingrovided that the actual amount of Covered Securities tedbe to the Stockholder pursuant to its exercise
of preemptive rights hereunder shall be reduc#iteifaggregate amount of Covered Securities sdltkeifPrivate Placement is reduced and, at
the option of the Stockholder (to be exercised &lwdry of written notice to the Company within iy5) Business Days of receipt of notic
such increase), shall be increased if such aggregabunt of Covered Securities sold in the PriPddeement is increased. In connection \
its purchase of Designated Securities, the Stoddnahall, if it continues to wish to exercisegteemptive rights with respect to such
offering, execute an agreement containing reprasiens, warranties and agreements of the Stockhtidé are substantially similar in all
material respects to the agreements executed by ptinchasers in such Private Placement.

(c) If, prior to consummation of Qifiad Offering, the terms of the proposed issuadieange with the result that the price is less
than the minimum price or more than the maximuroepsiet forth in the notice contemplated by Sedii@nor the other principal terms are
more favorable in any material respect to the proBpe purchaser than those set forth
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in such notice, it shall be necessary for a sepamatice to be furnished, and the terms and pranssof this Article V separately complied
with.

SECTION 5.4 Termination of Preemptive iRfg Anything to the contrary in this Article V notwitanding, the preemptive right to
purchase Covered Securities granted by this Articéall terminate as of and not be available for affering that commences at any time
after the date on which the Stockholder Transfays@hares, other than Transfers (i) to Affiliatéshe Stockholder or (ii) pursuant to a Sell-
Down.

SECTION 5.5 Notice of Share Repurchasgidfption Unless otherwise instructed in writing by thec&tmlder, following the date
hereof and until the earlier of (i) the fifth anaigary of the date hereof, (ii) such time as thei8tolder Parties’ Adjusted Ownership no
longer exceeds 10% and (iii) such time as the $tolder Parties no longer hold any indebtedneskeoCiompany, the Company will not,
directly or indirectly, redeem, purchase or otheenacquire, any of its Voting Securities withousypding the Stockholder at least 90 days
prior written notice, which notice shall not beideted prior to the date of public announcemerguwith proposed redemption or repurchase.
Beginning on the date of delivery of such noticéluhe first to occur of (i) the date such shagpurchase, redemption or acquisition is
commenced or (ii) the date such Stockholder resaiatice from the Company that it has abandonedegnerchase, redemption or acquisi
disclosed in such notice, the Stockholder Partied e permitted to Transfer Equity Securitieshef Company without regard to the Lock-
Up Period and shall have no obligation pursuar@dction 4.6 hereof, in each case to the extenbnedry required to ensure that no
Stockholder Party, or a direct or indirect owneso€h Stockholder Party (that is a non-U.S. persdgemed to be a 10% or more owner of
the Company for purposes of the portfolio inteea@mption from withholding as set forth in Secti&T4 and 881 of the Internal Revenue
Code of 1986, as amended (a “ dedlwn "). Notwithstanding the foregoing, the Company shal| doectly or indirectly, redeem, purchast
otherwise acquire any of its Voting Securities ptmthe date which is 90 days following the clgsof the Public Offering.

ARTICLE VI
STANDSTILL

SECTION 6.1 No AcquisitionPrior to the first anniversary of the date obtAgreement, each of the Investors shall not, &adl s
cause each of their respective controlled Affikatet to, directly or indirectly, acquire, or agteeacquire, by purchase or otherwise,
beneficial ownership of any Capital Stock of thex@pany (except pursuant to the Purchase Agreenienprovisions of Article V of this
Agreement, the exchange of rights issued purswoathiet 382 Rights Agreement, the exercise of ther&viés, or the conversion of any
convertible indebtedness acquired in connectioh thi¢ Company Refinancing or by way of any stodk,stividend, spin-off, combination,
reclassification or recapitalization of the Compamg its Common Stock) to the extent such acqoisitiould result in such Investor and its
controlled Affiliates beneficially owning in excee$19.9% of the Voting Securities of the Company;
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provided that, for purposes of this Section 6.1, “benefiolahership” shall have the meaning given to suam @ Rule 13d-3 of the
Exchange Act without regard to the proviso includethe definition of “beneficial ownership” setrth in Section 1.1 hereof. For the
avoidance of doubt, this prohibition shall not apial acquisitions of (i) the Company’s convertibdelebtedness (or the conversion of such
convertible Indebtedness into Capital Stock of@eepany) issued in connection with the Companyriefting, (ii) the Warrants (or the
receipt of the Common Stock of the Company upomaése of the Warrants), (iii) in connection withyagxchange of rights under the 382
Rights Agreement; (iv) purchases of Covered Seesrit a Qualified Offering pursuant to and subjedhe limitations set forth in Article V
hereof and (v) purchases of Common Stock on thé&eh#y and to the extent, required to maintainhslrovestors Ownership Percentage a
giving effect to any preemptive rights availablestah Investor pursuant to Article V. Notwithstamglanything to the contrary herein,
nothing in this Agreement shall be construed asxamption of any Investor from the provisions af 882 Rights Agreement, or a waiver of
the applicability thereof, absent (and solely t éxtent of) an express determination of exemmirdnapplicability by the Company Board
accordance with the terms of the 382 Rights Agregme

SECTION 6.2 Other RestrictionEach of the Investors shall not, and will causedontrolled Affiliates not to, directly or indirdy,
alone or in concert with others, unless specificeduested in writing by the Chief Executive Oéfiof the Company or by a resolution of
Company Board, take any of the actions set fortbvib¢or take any action that would require the Campto make an announcement
regarding any of the following:

(a) effect, seek, offer, engagepiopose (whether publicly or otherwise) or causpasticipate in, or assist any other Person to
effect, seek, engage in, offer, cause, proposetheheublicly or otherwise) or participate in:

(i) any acquisition of beneficial ngrship of Voting Securities of the Company whiatuwd result in a breach of Section 6.1 of
this Agreement;

(ii) any tender or exchange offeerger, consolidation, share exchange, businessioatiin, recapitalization, restructuring,
liquidation, dissolution or other extraordinaryrtsaction involving the Company or any material orof its business or any purchase of
all or any substantial part of the assets of the@any or any material portion of its busingssvided that, if such transaction is being
conducted by a third-party unaffiliated with sucdlvéstor, the foregoing shall not prevent such Itarefsom tendering, exchanging,
exercising voting rights in respect of, or othemvéxercising rights in respect of and opting tenee the benefit of such transactions in the
same manner as offered to other holders of the @agip Common Stock not participating in the “gro§p$ such term is used in
Section 13(d)(3) of the Exchange Act) conductinghstiansaction; or
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(i) any “solicitation” of “proxigs(as such terms are used in the proxy rules o868€, but without regard to the exclusion set
forth in Section 14a-1(1)(2)(iv) from the definitioof “solicitation”) with respect to the Companyanmy of its Affiliates or any action
resulting in the Stockholder, or any of its corlerdlAffiliates, or such other Person becoming atipgant” in any “election contest” (as
such terms are used in the proxy rules of the Stb)respect to the Company or any of its Subsiégar

(b) propose any matter for submissma vote of stockholders of the Company or dritsdAffiliates;
(c) seek election to, seek to placepresentative on, or seek the removal of, amctdir of the Company or any of its Affiliates;

(d) except as contemplated by thigse@ment and except for proxies granted to AfBkadf the Stockholder (and their respective
employees, attorneys and agents (other than Perdamare attorneys and agents solely as a restieajranting of such proxy), grant any
proxy with respect to any Capital Stock of the Camyg

(e) form, join or participate in grbup” (as such term is used in Section 13(d)(3hefExchange Act) with respect to any Capital
Stock of the Company, or deposit any Capital Stefdkhe Company in a voting trust or, except as emmated by this Agreement, subject
any Capital Stock of the Company to any arrangeroeagreement with respect to the voting of sucpit@hStock or other agreement having
similar effect;

(f) take any other actions to seekffect the control of the Company Board or theaggement of the Company or any of its
Affiliates, including publicly suggesting or annauiimg its willingness to engage in or have anothtemsén engage in a transaction that could
reasonably be expected to result in a businessioatidn or to increase the percentage of CapitatiSowned by the Investoprovided that
from and after the first anniversary of this Agree) each Investor and its Affiliates shall notdoehibited by this clause (g) from acquiring
Capital Stock of the Company;

(9) enter into any discussions, rtiegions, arrangements or understandings with argdhs with respect to any of the foregoing, or
advise, assist, encourage or seek to persuades athitke any action with respect to any of thedoing; or

(h) disclose to any Person (othantan Affiliate) or otherwise induce, encouragecdss or facilitate, any intention, plan or
arrangement inconsistent with the foregoing or whthrestrictions on transfer set forth in Artitler form any such intention which would
result in the Company or any of its Affiliates arydnvestor or any of its Affiliates
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being required to make any such disclosure in dimgfwith a Governmental Authority or being receidrto make a public announcement v
respect thereto;

provided , however , that notwithstanding the foregoing restrictiomach Investor shall be entitled to make any discsequired by
securities or similar disclosure laws, as advisedriting by outside counsel reasonably familiathasuch mattergrovided , further that the
Stockholder shall not be prohibited from requesthmg the Company Board consider nominating a desigf the Stockholder for election to
the Company Board and, if so elected, from asgjstirch designee in the conduct of such designéfite and the fulfillment of such
designee’s fiduciary duties in such office. SubjecBection 7.1, nothing in this Agreement, inchgthis Section 6.2, will prohibit, limit,
condition or delay each Investor’s ability (i) tote (including by proxy) or consent with respecatty matter properly brought before
stockholders of the Company for a vote or congan(ij) to tender or exchange its sharggjvided , further , that the Stockholder shall not
required to take any such action as a result of@fjaest of the Company or a resolution of the CamgBoard, but, if so requested, prior to
receipt of written notice from the Company to tlatrary, the Stockholder may continue to take saatfons that are reasonably related to the
matters addressed in, reasonably in furtheranc@naofnot in conflict with, such request or resa@ntand, if available, the publicly stated
position of the Company with respect to the matéeldressed therein.

SECTION 6.3 Termination of Standstilthe provisions of this Article VI (except for thest sentence of Section 6.1 hereof) shall
terminate in respect of any individual Investothie event (i) the Company Board approves a tenifier for 50% or more of the outstanding
Capital Stock of the Companyp(ovided that if such offer is withdrawn or expires withdaging consummated, this Article VI shall be
reinstated), (i) it is publicly disclosed that CepiStock representing 33-1/3% or more of the \gpower of the Compang’stockholders ha
been acquired by any Person (including any groupes$ons acting in concert) other than such Investd its Affiliates, (iii) of (a) the filing
by the Company of a voluntary petition in bankrypi®) the entry of an order of relief in any bamitcy or insolvency proceeding in respect
of the Company or the entry of an order that thenGany is a bankrupt or insolvent; or (c) any invaéry proceeding seeking liquidation,
reorganization or other relief against the Compamger any bankruptcy, insolvency or other simigav how or hereafter in effect that has
been dismissed 60 days after the commencemenbfhéxg of the public announcement of any mergemnsolidation, share exchange,
business combination, recapitalization, restruntyriiquidation, dissolution or other extraordinamgnsaction, in each case involving a che
of control of the Company or substantially all tfbusiness or any purchase of all or substan@dlligf the assets of the Company or
substantially all of its business, in each caselooted by any Person (including any group of Pessmting in concert) other than such
Investor and its Affiliates, (v) solely with respéo the Stockholder Parties, the Stockholder Psiraggregate Adjusted Ownership has not
exceeded 9.9% for 120 consecutive days or (vihefiirst anniversary of the first date upon which Warrants may be exercised in
accordance with their terms.

33




ARTICLE VII
VOTING LIMITATION

SECTION 7.1 Limitation on VotingAt any meeting of the Company’s stockholders, éosv called, including any adjournment or
postponement thereof, or in connection with anyttemi consent of the Company’s stockholders, urddssrwise consented to by the
Company Board:

(a) each Investor shall, and shalise its controlled Affiliates to, appear at easthsmeeting or otherwise cause all Capital Stock of
the Company beneficially owned or owned of recarcéiich Investor or its controlled Affiliates engid to vote on any matter at such meeting
to be duly counted as present thereat for purpokealculating a quorum (to the extent such shafé&3apital Stock may be so counted);

(b) with respect to any proposatpureng approval by the affirmative vote of a pertage of the votes cast in respect of such
proposal, in person or by proxy, at such meetiaghdnvestor shall, and shall cause its controMfiates to, vote, or cause to be voted,
collectively, that number of shares of its andtizapital Stock entitled to be voted in respecwfh proposal representing no more than the
Voting Threshold in respect of such proposal, drall€ause any remaining shares of its and thepit@laStock entitled to vote thereon to be
properly withheld (but not cast as abstaining volesm voting on such matter (such remaining shates" Withheld Sharey;

(c) with respect to any proposalarat such meeting requiring approval by the affiiveavote of a percentage of the outstanding
shares of Capital Stock or of aggregate voting pemétled to vote in respect of such proposapénson or by proxy, at such meeting, or in
respect of any written consent of the Comparsgbckholders, or any proposal in respect of witiehprovisions of Section 7.1(b) cannot ol
not apply, each Investor shall, and shall causeoitsrolled Affiliates to, vote, or cause to beaatall shares of its and their Capital Stock
entitled to be voted in respect of such proposalicess of the Voting Threshold (such excess shidne$ Excess Sharépin the same
proportion as all other votes cast on such prop@selding any votes cast by such Investor andatstrolled Affiliates other than Excess
Shares).

SECTION 7.2 No Inconsistent Agreemerach Investor hereby represents, warrants, congiaad agrees that, except for this
Agreement, the neither such Investor nor any afatstrolled Affiliates (a) have entered into, araha shall enter into at any time while this
Agreement remains in effect, any voting agreemenbting trust with respect to such Investor’'stsrdontrolled Affiliates’ Capital Stock of
the Company and (b) have granted, and none stzait gt any time while this Agreement remains ieetfa proxy, consent or power of
attorney with respect to such Investor’s or itstoglfed Affiliates’ Capital Stock of the Companyathis inconsistent with this Agreement.
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SECTION 7.3 Termination of Voting RightEhe provisions of this Article VII shall termireain respect of any individual Investor in
the event (i) the Company Board approves a tenifier for 50% or more of the outstanding Capitalcktof the Company jfrovided that if
such offer is withdrawn or expires without beingqsommated, this Article VII shall be reinstated),i(is publicly disclosed that Capital
Stock representing 33-1/3% or more of the votinggroof the Company’s stockholders has been acqbiyezhy Person (including any group
of Persons acting in concert) other than such bovemd its Affiliates, (iii) of (a) the filing byhe Company of a voluntary petition in
bankruptcy; (b) the entry of an order of reliefimy bankruptcy or insolvency proceeding in respétihe Company or the entry of an order
that the Company is bankrupt or insolvent; or (o) evoluntary proceeding seeking liquidation, gamization or other relief against the
Company under any bankruptcy, insolvency or otireilar law now or hereafter in effect that has heen dismissed 60 days after the
commencement thereof, (iv) of the public announggroéany merger, consolidation, share exchangsinkeas combination, recapitalization,
restructuring, liquidation, dissolution or othettr@ordinary transaction, in each case involvingpange of control of the Company or
substantially all of its business or any purchasalmr substantially all of the assets of the Qamy or substantially all of its business, in €
case conducted by any Person (including any grétersons acting in concert) other than such lvestd its Affiliates, or (v) solely with
respect to the Stockholder Parties, upon the tiatehie Stockholder Parties’ aggregate Adjusted @ship has not exceeded 9.9% for 120
consecutive days.

ARTICLE VI
MISCELLANEOUS

SECTION 8.1 Governing Law; Venu&his Agreement shall be deemed to be made inreallirespects shall be interpreted, construed
and governed by and in accordance with the lawwkeoftate of New York (except to the extent thahdadory provisions of Delaware law i
applicable). The parties hereby irrevocably sulimthe jurisdiction of the courts of the State @&vNYork and the federal courts of the Uni
States of America located in the State of New Ysmlely for the purposes of any suit, action or offreceeding between any of the parties
hereto arising out of this Agreement or any tratisacontemplated hereby, and hereby waive, aneeaigr assert, as a defense in any action,
suit or proceeding for the interpretation or enémnent hereof, that it is not subject thereto ot sligh action, suit or proceeding may not be
brought or is not maintainable in said courts @t the venue thereof may not be appropriate orthiistAgreement may not be enforced in or
by such courts, and the parties hereto irrevocaptge that all claims with respect to such actioproceeding shall be heard and determined
in such New York state or federal court. The partiereby consent to and grant any such court jatisd over the person of such parties and
over the subject matter of such dispute and adpaentailing of process or other papers in connaatiith any such action or proceeding in
the manner provided in Section 8.5 or in such oth@nner as may be permitted by law, shall be \aiidi sufficient service there@ACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEM ENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
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SECTION 8.2 Attornég Fees In the event of any action of any kind betweenphrties hereto with respect to this Agreemeat, th
prevailing party shall be entitled to recover frtm other party its reasonable attorney’s feesraladed costs, expenses and disbursements
incurred in connection with such action.

SECTION 8.3 TerminatiariThe provisions of Article 11l and Article IV ohis Agreement shall terminate upon the earliestctrur of
(a) the date when no Registrable Securities remaistanding, (b) June 30, 2017 and (c), solely wapect to any individual Investor, when
such Investor no longer holds any Registrable Stesior Warrants. The remaining provisions of tggeement shall terminate in accorde
with their terms, or, if no such termination is yided for hereunder, shall survive until terminabgdwritten agreement of each of the parties
hereto. Nothing herein shall relieve any party framy liability for the breach of any provisions &ath in this Agreement.

SECTION 8.4 Entire Agreement; Amendmenfthis Agreement and the Transaction Agreementstitate the full and entire
understanding and agreement between the partibgegard to the subjects hereof and thereof, anghniy shall be liable or bound to any
other party in any manner by any warranties, repragions or covenants except as specificallysét herein or therein. Except as expressly
provided herein, neither this Agreement nor angnteereof may be amended, waived, discharged oirtated other than by a written
instrument signed by the party against whom enfomsd of any such amendment, waiver, dischargerarination is sought.

SECTION 8.5 NoticesAny notice, request, instruction or other docutiterbe given hereunder by any party to the othébe in
writing and will be deemed to have been duly git@non the date of delivery if delivered personalhby telecopy or facsimile, upon
confirmation of receipt, (b) on the first Businéay following the date of dispatch if delivered &yecognized next-day courier service, or
(c) on the third Business Day following the datendiling if delivered by registered or certified imaeturn receipt requested, postage pre|
All notices hereunder shall be delivered as s¢hfoelow, or pursuant to such other instructionmayg be designated in writing by the party
to receive such notice.

If to the Stockholder to it at:

Paulson & Co. Inc.

1251 Avenue of the Americas, $0loor
New York, New York 10020

Attn: Mr. Michael Waldorf

Telephone: (212) 956-2221

Fax: (212) 351-5886

with a copy to (which copy alone shall not consétnotice):
Kleinberg, Kaplan, Wolff & Cohen, P.C.
551 Fifth Avenue, 18 Floor
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New York, New York 10176
Attn: Stephen M. Schultz, Esq.
Telephone: (212) 986-6000
Fax: (212) 986-8866

If to the Company:

Conseco, Inc.

11825 North Pennsylvania Street
Carmel, Indiana 46032

Attn: General Counsel
Telephone: (317) 817-2889

Fax: (317) 817-2826

with a copy to (which copy alone shall not conggtootice):

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
Attn: Gary |. Horowitz, Esq.
Telephone: (212) 455-2000
Fax: (212) 455-2502

SECTION 8.6 Specific Performancehe Company and the Stockholder acknowledge grekahat irreparable damage to the other
party would occur in the event that any of the wimns of this Agreement were not performed in adance with their specific terms or were
otherwise breached. It is accordingly agreed thaharty shall be entitled to an injunction, irgtions or other equitable relief, without the
necessity of posting a bond, to prevent or curadires of the provisions of this Agreement and foree specifically the terms and provisit
hereof, this being in addition to any other rememwhich the parties may be entitled by law or gqui

SECTION 8.7 Delays or Omissiorisis agreed that no delay or omission to exereisy right, power or remedy accruing to any party,
upon any breach, default or noncompliance by amgthgy under this Agreement, shall impair any stght, power or remedy, nor shall it
construed to be a waiver of any such breach, defamoncompliance, or any acquiescence thereiof or in any similar breach, default or
noncompliance thereafter occurring. It is furthgresed that any waiver, permit, consent or approfahy kind or character on the part of any
party hereto of any breach, default or noncompbamtder this Agreement or any waiver on such paggit of any provisions or conditions
of this Agreement, must be in writing and shaleffective only to the extent specifically set foihsuch writing. All remedies, either under
this Agreement, by law, or otherwise afforded tg party, shall be cumulative and not alternative.

SECTION 8.8 No Third Party Beneficiarigdther than as set forth in Section 4.4, nothinthis Agreement, expressed or implied, is
intended to confer upon any person, other
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than the parties hereto or their respective suocgsany rights, remedies, obligations or liak@ktunder or by reason of this Agreement.

SECTION 8.9 Successors, Assigns; TraasferThis Agreement shall bind and inure to the berdfand be enforceable by the parties
hereto and their respective successors and pednaistigns and transferees. Except as expresslidptblerein, this Agreement may not be
assigned by any party hereunder except by operafitaw or with the prior written consent of the i@pany, in the case of any assignment by
an Investor, or of the Stockholder, in the casthefCompany, except that an Investor hereunderassign the rights to cause the Compal
register any Registrable Securities that such bavégansfers to a transferee pursuant to anddordance with this Agreement (but, for so
long as such Investor holds Equity Securities ef@mmpany, no such Transfer or assignment shaleebuch Investor of its obligations
hereunder), if such transferee (a) (i) acquirdsaxt 10% of the Registrable Securities (other twvertible Indebtedness issued in
connection with the Company Refinancing) pursuarsiuich transfer and (ii) as a result of such adipris beneficially owns at least 10% of
the Common Stock of the Company (excluding conbkrtindebtedness issued in connection with the GamRRefinancing) or (b) is an
Affiliate of the Stockholder (a transferee descdilie clause (a), an * Unaffiliated Assignte transferee described in clause (b), an “
Affiliated Assigne€’, and collectively, the “ Permitted Assigneégsin each case subject to the succeeding sentémgepurported Permitted
Assignee shall agree to be bound by and subjebetobligations attributable to an Investor and dblder of Registrable Securities found in
Articles I, II, 11, IV, VI, VIl and VIII of this Agreement but excluding any rights and obligatidtribaitable solely to the Stockholder or, in
the case of an Unaffiliated Assignee, to an AffddAssignee) and, solely with respect to purpotednitted Assignees that are Affiliates of
the Stockholder, Article V hereof, and as a conditio such transferee’s receipt of such sharesacl rights, such transferee, if not already
bound in writing by such provisions hereof, shakt@ute an agreement in form and substance reagosetisfactory to the Company,
agreeing to be bound by such provisions hereofakoidance of doubt, however, no such transferamsiynment shall (i) act to duplicate :
limited rights to which the Stockholder is othergventitled hereunder, including, without limitatjghe right to deliver no more than three
Demand Notices pursuant to Section 3.2 hereundg@i) act to assign or transfer any of the rightsl @bligations set forth in Article V hereof
except in respect of a transfer and assignmenPeraitted Assignee who is also an Affiliate of Steckholder.

SECTION 8.10 ExpenseExcept as otherwise expressly provided hereich edthe Company and the Stockholder shall bsaitn
respective expenses incurred on its behalf witheaetsto this Agreement.

SECTION 8.11 Payment Obligatiardotwithstanding anything to the contrary heréie Company will make any payment require
be made by it pursuant to the terms of this Agredroaly to the extent not prohibited by any mateaigreement of the Company in effect on
the date hereof, and any failure to make a paymwietrwise so required hereunder shall not constaudefault or breach of the Company’s
obligations hereunder to the extent so prohibitedryy such material agreement.

38




SECTION 8.12 Counterpart$his Agreement may be executed in any numbeoofterparts, each of which shall be enforceable
against the parties actually executing such copates, and all of which together shall constitute mstrument. This Agreement may be
executed by facsimile signature(s).

SECTION 8.13 Severabilityn the event that any provision of this Agreemaatomes or is declared by a court of competent
jurisdiction to be illegal, unenforceable or vaidis Agreement shall continue in full force andeetfwithout said provisiorprovided that no
such severability shall be effective if it mateyathanges the economic benefit of this Agreemetrty party..

SECTION 8.14 Titles and SubtitleEhe titles and subtitles used in this Agreemeatused for convenience only and are not consic
in construing or interpreting this Agreement.
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IN WITNESS WHEREOF, the parties heretaehaxecuted the INVESTOR RIGHTS AGREEMENT as ofdhaée set forth in the first
paragraph hereof.

CONSECO, INC.
By:

Name:
Title:

PAULSON & CO. INC., on behalf of the several
investment funds and accounts managed by it

By:
Name:
Title:




Annex A
Plan of Distribution

We are registering the shares offered by this pcisis on behalf of the selling stockholders nametiis prospectus. The selling stockholc
may, from time to time, sell, transfer or otherwigpose of any or all of their shares of commaglsbr interests in shares of common stock
on any stock exchange, market or trading facilityadich the shares are traded or in private traiwacdirectly or through one or more
underwriters, broker-dealers or agents. If theeshaf common stock are sold through underwritetsroker-dealers, the selling stockholders
will be responsible for underwriting discounts onamissions or agent’s commissions. These dispasitioay be at fixed prices, at prevailing
market prices at the time of sale, at prices rdl&iethe prevailing market price, at varying pridesermined at the time of sale, or at
negotiated prices.

The selling stockholders will act independentlyusfin making decisions as to the timing, mannersanel of each sale. The selling
stockholders may use any one or more of the fohlgwnethods when disposing of shares or interestsitin

. in the ove-the-counter market
. on any national securities exchange or marketyf an which our common stock may be listed attitine of sale
. in transactions otherwise than on an exchange theilove-the-counter market, or in a combination of any suchde&tions

. through block trades in which the broker or deateengaged will attempt to sell the shares astaat may position and resell a
portion of the block as principal to facilitate tthansaction

. through purchases by a broker or dealer as prihaihresale by such broker or dealer for its astpursuant to this prospectt
. in ordinary brokerage transactions and transaciiomghich the broker solicits purchase

. through writing of options, swaps, forwards, oridatives;

. in privately negotiated transactiot

. in transactions to cover short sal

. through transactions in which broker-dealers agnee with the selling stockholders to sell a dEthumber of such shares at a
stipulated price per shat

. through a combination of any such methods of ¢




The selling stockholders may, from time to timesdgle or grant a security interest in some or dhefshares of common stock owned by
them and, if they default in the performance ofrteecured obligations, the pledgees or securdikpanay offer and sell the shares of
common stock, from time to time, under this prospgcor under an amendment or supplement to tbigpeictus under Rule 424(b)(3) or
other applicable provision of the Securities Acll®83, as amended amending the list of sellingstmlders to include the pledgee, transferee
or other successors in interest as selling stoddnslunder this prospectus.

The selling stockholders may sell their sharesunfammmon stock directly to purchasers or may uekdss, dealers, underwriters or agen
sell such shares. In effecting sales, brokers aatbds engaged by the selling stockholders maygerfor other brokers or dealers to
participate. Brokers or dealers may receive comoniss discounts or concessions from a selling s$tolder or, if any such broker-dealer acts
as agent for the purchaser of such shares, frooncaser in amounts to be negotiated. Such compemnsaay, but is not expected to, exct
that which is customary for the types of transadimvolved. Broker-dealers may agree with a sghitockholder to sell a specified number
of such shares at a stipulated price per share taride extent such brokdealer is unable to do so acting as agent forlmgeitockholder, t
purchase as principal any unsold shares at the peipuired to fulfill the broker-dealer commitmémthe selling stockholders. Broker-dealers
who acquire shares as principal may thereaftetl mseh shares from time to time in transactionsiclv may involve block transactions and
sales to and through other broker-dealers, inctutfiansactions of the nature described above giotter-the-counter market or otherwise at
prices and on terms then prevailing at the timsabé, at prices then related to the then-curremke@bg@rice or in negotiated transactions. In
connection with such resales, broker-dealers mgy@aor receive from, the purchasers of such shemenmissions as described above.

The selling stockholders and any broker-dealeesgents that participate with the selling stockhidde sales of their shares of our common
stock may be deemed to be “underwritesgthin the meaning of the Securities Act of 1938 amended in connection with such sales. In
event, any commissions received by such brokeredgal agents and any profit on the resale of shahes purchased by them may be
deemed to be underwriting commissions or discounter the Securities Act of 1933, as amended.

From time to time, the selling stockholders mayaggegin short sales, short sales against the béx gmal calls and other hedging transactions
in our securities, and may sell and deliver thieares of our common stock in connection with suahdactions or in settlement of securities
loans. These transactions may be entered intohwitker-dealers or other financial institutionsabidition, from time to time a selling
stockholder may pledge our shares pursuant to #rgimprovisions of customer agreements with bralealers or other financial institutiol
Upon delivery of such shares or a default by angeBtockholder, the broker-dealer or financiatitnsion may offer and sell such pledged
shares from time to time under this prospectusinoler an amendment or supplement to this prospeotlsr Rule 424(b)(3) or other
applicable provision of the Securities Act of 1988,amended amending the list of selling stockhslte




include the pledgee, transferee or other successorterest as selling stockholders under thispectus.

The selling stockholders also may resell all opgipn of the shares in open market transactiomslisnce upon Rule 144 under the Secut
Act of 1933, as amended provided that they meettiteria and conform to the requirements of thde.r

We are required to pay all fees and expenses intidghe registration of the common stock. We hage=ed to indemnify the selling
stockholders against certain losses, claims, dasnage liabilities under the Securities Act of 1988 amended.

The selling stockholders are subject to applicabterisions of the Securities Exchange Act of 13&tamended and the SEC’s rules and
regulations, including Regulation M, which provisgomay limit the timing of purchases and salehefghares by the selling stockholders.

In order to comply with certain states’ securifess, if applicable, the shares may be sold inghosgsdictions only through registered or
licensed brokers or dealers. In certain stateshlees may not be sold unless the shares havedggstered or qualified for sale in such state,
or unless an exemption from registration or queiiion is available and is obtained.

We will file supplements to this prospectus as negliby item 508 of Regulation S-K to the exterplagable.

The selling stockholders are not restricted akégprice or prices at which they may sell their owon shares. Sales of such common shares
may have an adverse effect on the market prickeo$ecurities, including the market price of thewown shares. Moreover, the selling
stockholders are not restricted as to the numbeowfmon shares that may be sold at any time, aagbdssible that a significant number of
common shares could be sold at the same time, whighhave an adverse effect on the market pritkeo€ommon shares.

We and the selling stockholders may agree to indgrany underwriter, brokedealer or agent that participates in transactiowslving sale:
of the common shares against certain liabilitiesluding liabilities arising under the SecuritiestA




EXHIBIT A

FORM OF REQUEST FOR REMOVAL OF RESTRICTIVE LEGEND | N
CONNECTION WITH A TRANSFER PURSUANT TO RULE 144

To be delivered to:

Conseco, Inc.

11825 North Pennsylvania Street
Carmel, Indiana 46032

Attn: General Counsel

[Address of Transfer Agent]

Re: Shares, Warrants or Common Stock issugidia exercise of the Warrants or upon conversiaroafertible Indebtedness
acquired by Stockholder in the Company Refinan¢audiectively, the* Securitie<”)

Reference is hereby made to the InveRigints Agreement dated as_of , 20___(the “ Rights Agreemeri) by and
among Conseco, Inc., a Delaware corporation (tBerhpany’), and Paulson & Co. Inc., a Delaware corporatmmpehalf of the several
investment funds and accounts managed by it, apdter Investors agreeing in writing to be bougdhe terms of the Rights Agreement.
Capitalized terms used by not defined herein vélldthe respective meanings ascribed to such ferthe Rights Agreement.

This letter relates to the following Seties held by the undersigned Investor (the * 8abSecuritie$):

O Warrants to acquire shares of Common Stock represented by certificateber(s):

O shares of Common Stock represented by certificateber(s):

The undersigned Investor requests thatehtrictive legend included on the face of thbj&et Securities described above pursuant to
Section 2.2 of the Rights Agreement (the “ Restrict egend’) be removed. In connection with such requestuhe@ersigned Investor does
hereby certify that neither the Restrictive Legend the restrictions on transfer set forth theeeimrequired to ensure that transfers of the
Subject Securities will not violate the registrati@quirements of the Securities Act for the readwcked below:

The Subject Securities are being Transtkein a transaction exempt from registration uriderSecurities Act pursuant to Rule 144,
Investor hereby certifies that the Subject Se@sitire eligible for resale without limitation undRarle 144 (other than company information
requirements of paragraph (c) of Rule 144). In eation with this Transfer, the Investor hereby espnts and warrants as follows:

1. The Investor is not, and has not been atiamy during the three months preceding the datedfiean affiliate (as defined under
Rule 144) of the Compan

2. The Subject Securities were acquired froenislsuer or from an affiliate of the Issuer, arglfilil purchase price or other
consideration was paid therefore, at least six hmoptior to the date hereof; a




3. The Investor is not aware of any material advengarination with regard to the Company which hasbestn publicly discloses

Notwithstanding anything to the contragrein, and without otherwise limiting the Inve&aemedies under the Rights Agreement, if
the Company is not in compliance with the Companfgrimation requirements of paragraph (c) of Rulé, e Investor hereby instructs the
Company to disregard this request until such timtéha Company is again in compliance with suchireqents of paragraph (c) of Rule 144.

This certificate and the statements dorthherein are made for the benefit of the Compard/the Company’s transfer agent on behalf
of the undersigned Investor.

[NAME OF INVESTOR]
By:

Name:
Title:

Dated:




EXHIBIT 10.3

EXHIBIT B

THE SECURITIES REPRESENTED BY THIS WARRANT HAVE NCBEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ ACT "), AND MAY NOT BE TRANSFERRED, SOLD, ASSIGNED, PUEGED, HYPOTHECATED OR
OTHERWISE DISPOSED OF (* TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEHMT UNDER
THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNIHE

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARBUBJECT TO TRANSFER AND OTHER RESTRICTIONS SET
FORTH IN AN INVESTOR RIGHTS AGREEMENT, DATED AS OH, 2009, COPIES OF WHICH ARE ON FILE WITH THE
SECRETARY OF THE ISSUER.

CONSECO, INC.
WARRANT TO PURCHASE
[5,000,000]
SHARES OF COMMON STOCK
Issue Date: [ ], 20t
1. Definitions Unless the context otherwise requires, when hieeelin the following terms shall have the meanindgated.

“ Board of Director$ means the board of directors of the Company graammittee thereof duly authorized to act in thlevant
matter on behalf of such board of directors.

“ Business Daymeans any day except Saturday, Sunday and anwldi shall be a legal holiday or a day on whieamking
institutions in the State of Indiana or the Stdtdlew York generally are authorized or requireddy or other governmental actions to close.

“ Capital Stock means, with respect to any person at any timeaanyall shares, interests, participations or odlgelivalents (howeve
designated, whether voting or non-voting) of cdgtack, partnership interests (whether generéihdted) or equivalent ownership interests
in or issued by such person.

“ Clause A Distributioi has the meaning set forth in Section 12(C).

“ Clause B Distributiohhas the meaning set forth in Section 12(C).

“ Clause C Distributiohhas the meaning set forth in Section 12(C).

“ close of businessmeans 5:00 p.m., New York City time.




“ Closing Sale Priceof the Common Stock or any securities distributed Spin-Off, as the case may be, on any datletsfrmination
means:

(a) the closing sale price per share of them@on Stock or such other securities (or if no clgsale price is reported, the average o
closing bid and closing ask prices or, if more tbae in either case, the average of the averageglbid and the average closing ask
prices) as reported by the New York Stock Exchamgsuch date;

(b) if the Common Stock or such other seasitire not listed on the New York Stock Exchangsumt date, the closing sale price per
share of the Common Stock or such other secu(itieif no closing sale price is reported, the ageraf the closing bid and closing ask
prices or, if more than one in either case, theame of the average closing bid and the averageng@ask prices) as reported in composite
transactions for the principal U.S. national orioegl securities exchange on which the Common Stoduch other securities are traded;
or

(c) if the Common Stock or such other seasitire not listed on a U.S. national or regionalisges exchange, the last quoted bid g
for the Common Stock or such other securities @h slate in the over-the-counter market as repdryedink OTC Markets Inc. or other
similar organization; or

(d) if the Common Stock or such other seasitire not so quoted by Pink OTC Markets Inc. grsimilar organization, as determined
by a nationally recognized securities firm retaibgdhe Company for this purpose.

The Closing Sale Price will be determiméthout reference to early hours, after hoursxtereded market trading.
“ Codé€’ means the Internal Revenue Code of 1986, as astend

“ Common Stockmeans the common stock, par value $0.01 per shatbe Company.

“ Company means Conseco, Inc., a Delaware corporation.

“ Continuing Directof means, during any period of 12 consecutive cademdonths, those individuals who (a) were directdrhe
Company on the first day of each such period omi) subsequently became directors of the Compadydnose election or initial
nomination for election subsequent to that date apgsoved by a majority of the Continuing Directtitren on the Company Board, to
constitute a majority of the Company Board.

“ Distributed Propertyyhas the meaning set forth in Section 12(C).

“ Exchange Actmeans the Securities Exchange Act of 1934, asdew; or any successor statute, and the rulesegutations
promulgated thereunder.




“ ExDividend Date’ means, with respect to any issuance, dividendistribution, the first date on which shares of @@mmon Stock
trade on the applicable exchange or in the appgkaaarket, regular way, without the right to reeetiie issuance, dividend or distribution in
guestion.

“ Exercise Datémeans any date, on or prior to the ExpirationdDan which the Warrantholder exercises the rigipturchase the
Shares, in whole or in part, pursuant to and ietance with the terms and conditions describediher

“ Exercise Pricemeans $6.50 per share of Common Stock, subjeadjisstment as provided in Section 12, and allregfees thereto
shall be deemed to mean such defined term as adjtusapplicable.

“ Expiration Daté means the day on which the Expiration Time occurs
“ Expiration Timé has the meaning set forth in Section 3.

“ Fair Market Valué means the amount which a willing buyer would pawilling seller in an arm’s-length transactionreasonably
determined by the Board of Directors in good faittgvided, however, that if the Warrantholder disputes staihation, then such
determination shall be made at the expense of timep@ny by a third party valuation expert reasonabbeptable to the Company and the
Warrantholder;_providedfurther, that if the initial determination of tB®ard of Directors is within the range of reasdaataluations of Fair
Market Value” determined by such valuation firmettthe Warrantholder shall reimburse the Companthifees and expenses of such
valuation.

“ Fundamental Changeshall be deemed to have occurred at the time #fte Warrant is originally issued if any of thaléwing
occurs:

(a) any acquisition, directly or indirectlyy Bny person, or two or more persons acting in ednof beneficial ownership (within the
meaning of Rule 13d-3 promulgated under the Exchakd) of 50% or more of the outstanding sharegotihg stock of the Company, in
each case other than any transaction:

(i) involving a merger or consolidation thates not result in a reclassification, conversiochange or cancellation of the
outstanding Common Stock; or

(i) pursuant to which the holders of the Coom&tock immediately prior to the transaction héngentitlement to exercise, directly
or indirectly, 50% or more of the total voting pavee all shares of capital stock entitled to voemgrally in the election of directors of
the continuing or surviving corporation immediatafjer the transaction, with such holdgeedportional voting power immediately af
the transaction vis-a-vis each other with respetiié securities they receive in such transact@ngin substantially the same
proportions as their respective voting power vigsaeach other with respect to the Common Stockttiey held immediately before
such transaction; or




(i) that is effected solely to change then@fany’s jurisdiction of incorporation and resuhisai reclassification, conversion or
exchange of outstanding shares of the Common Suleky into shares of common stock of the survivéngty; or

(b) during any period of 12 consecutive calgndonths, commencing on the original issuance afat@is Warrant, the ceasing of the
Continuing Directors to constitute a majority oétBoard of Directors; or

(c) the Company conveys, sells, transfergaseés all or substantially all of its assets tdterdPerson; or;
(d) a Termination of Trading; or
(e) the holders of the Common Stock approwepdain or proposal for the liquidation or dissoduttiof the Company.

For the purpose of this definition only, “ persoimcludes any syndicate or group deemed to b@erson’ under Section 13(d)(3) of the
Exchange Act.

“ Investor Rights Agreemehineans the Investor Rights Agreement, dated _0092between the Company and Paulson & Co., Inc.,
on behalf of the several investment funds and atsowanaged by it.

“ Market Disruption Everitmeans:

(a) a failure by the principal market on whtble Common Stock is listed or approved for tradmgpen for trading during its regular
trading session; or

(b) the occurrence or existence for more thane halfaour period in the aggregate on any Scheduled figdday of any suspension
limitation imposed on trading (by reason of movetaén price exceeding limits permitted by the pifira¢ market on which the Common
Stock is listed or approved for trading or otheryim the shares of the Common Stock or in anyoogticontracts or future contracts

relating to shares of the Common Stock, and suspeswsion or limitation occurs or exists at any timeéore 1:00 p.m., New York City
time, on such day.

“ open of busine$sneans 9:00 a.m., New York City time.

“ Persori means a legal person, including any individuakporation, estate, partnership, joint venturepeission, joint-stock
corporation, limited liability company, limited kdity partnership or trust.

“ Reference Propertyshall have the meaning set forth in Section 13.

“ Regulatory Approvalsmeans, with respect to the Warrantholder, theiof approvals and authorizations of, filingslan
registrations with, notifications to, or expirationtermination of any applicable waiting periodden (x) the Hart-Scott-Rodino Antitrust

4




Improvements Act of 1976 and the rules and reqaatthereunder or the competition or merger cotames of other jurisdictions or (y) all
insurance statutes and regulations applicablegtdittect and indirect insurance company subsidiarfehe Company, in each case to the
extent applicable and necessary to permit the Wtrodder to exercise this Warrant, in whole or amtpand own the Shares purchased
thereby.

“ Reorganization Evehthas the meaning set forth in Section 13.

“ Restricted Ownership Percentadms the meaning set forth in Section 3A(C).

“ Scheduled Trading Dd&ymeans any day that is scheduled to be a Tradagdd the principal U.S. national or regional sdms
exchange or market on which the Common Stocktisdisr admitted for trading; providedhat if the Common Stock is not listed or traded,
Scheduled Trading Ddyshall mean any Business Day.

“ SEC’ means the U.S. Securities and Exchange Commission

“ Securities Act means the Securities Act of 1933, as amendednpisuccessor statute, and the rules and regugtimmulgated
thereunder.

“ Shares has the meaning set forth in Section 2.
“ SpinOff " has the meaning set forth in Section 12(C).

“ SpinOff Valuation Period has the meaning set forth in Section 12(C).

“ Stock and Warrant Purchase Agreenien¢ans the Stock and Warrant Purchase Agreematatd dis of October 13, 2009, between
the Company and the Purchaser, including all sdieedand exhibits thereto

“ Subsidiary means, with respect to any person, any corparapartnership, limited liability company, limitdidbility partnership,
joint venture, trust, association or other unincogbed organization of which or in which such peraad such pers’s Subsidiaries own
directly or indirectly more than 50% of (a) the dunmed voting power of all classes of stock haviegeral voting power under ordinary
circumstances to elect a majority of the boardiadors, if it is a corporation; (b) the votingmanaging interests (which shall mean the
general partner in the case of a partnership)jsfa partnership, joint venture or similar entify) the beneficial interest, if it is a trust,
association or other unincorporated organizatiorfdpthe membership interest, if it is a limitéakility company.

“ Termination of Tradingmeans any time that the Common Stock ceases listbd for trading on any of the New York Stock
Exchange, the NASDAQ Global Select Market or theIDAQ Global Market (or any of their respective ®g30rs).

“ TO Expiration Daté has the meaning set forth in Section 12(E).

“ TO Expiration Timé has the meaning set forth in Section 12(E).
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“ Trading Day means a day on which (a) there is no Market Qusam Event and (b)(i) trading in the Common Stgekerally occurs
on the New York Stock Exchange, or if the Commaockis not listed on the New York Stock Exchangentas generally occurs on the
principal U.S. national or regional securities exaofje on which the Common Stock is then tradedj)df the Common Stock is not listed or
approved for trading on the New York Stock Exchaoganother U.S. national or regional securitieshexge; provided, that if the Common
Stock is not so listed or traded, “ Trading Daghall mean any Business Day.

“ Trigger Event has the meaning set forth in Section 12(C).
“ unit of Reference Propertghall have the meaning set forth in Section 13.

“ Warrantholdet has the meaning set forth in Section 2.
“ Warrant means this Warrant, issued pursuant to the SaockWarrant Purchase Agreement.

2. Number of Shares; Exercise Priddis certifies that, for value received, [NAME @FARRANTHOLDER] (the “ Warrantholdef) is
entitled, upon the terms and subject to the camtithereinafter set forth, to acquire from the Canypin whole or in part, subject to receipt
of Regulatory Approval (or, in the case of any riegghinsurance regulatory approvals, upon entry intitually agreed alternative
arrangements (such as delivery of the Shares mé&sarow account or voting trust) permitting exezadf this Warrant pending receipt of any
required insurance regulatory approvals) and inat@mce with the limitations on exercise set fartfsection 3A, up to an aggregate of [ ]
fully paid and non-assessable shares of Commork $tfoe “ Share$), at a purchase price per Share equal to thedisePrice.

3. Exercise of Warrant; TernSubject to Section 2 and Section 3A, and to ¥ter permitted by applicable laws and regulatidhs,righ
to purchase the Shares represented by this Wasraréercisable, in whole or in part, by the Warhahder, at any time or from time to time
(i) after the earlier to occur of (x) the open abmess on June 30, 2013, or (y) receipt of a aaifa Fundamental Change as provided in
Section 17 from the Company following a Fundame@tange, (ii) but in no event later than the cloSkbusiness on December 30, 2016 (the
“ Expiration Time"), by:

(1) the surrender of this Warrant and Notit&xercise annexed hereto, duly completed and ¢xdan behalf of the Warrantholder, at
the office of the Company in Carmel, Indiana (actsother office or agency of the Company in thetéthiStates as it may designate by
notice in writing to the Warrantholder at the addref the Warrantholder appearing on the booke@ftompany), and

(2) payment of the aggregate Exercise Pricéhi®number of Shares thereby purchased, at éoi@h of the Warrantholder, in one of
the following manners:

() by tendering in cash, by certified or casls check or by wire transfer payable to the omfghe Company; or

6




(ii) by having the Company withhold a numbésleares of Common Stock issuable upon exercisgigiVarrant equal in value to
the aggregate Exercise Price as to which this Waissso exercised based on the Closing Sale Bfitee Common Stock on the
Trading Day prior to the date on which this Warrantl the Notice of Exercise are delivered to then@any.

In the event this Warrant is surrenddogdxercise in respect of less than all the Shiasegable on such exercise at any time prior t
Expiration Time, the Warrantholder will be entitledreceive from the Company within a reasonalhetiand in any event not exceeding
three Business Days following such Exercise Dateva Warrant in substantially identical form foethurchase of the number of Shares
equal to the difference between the number of Sheubject to this Warrant and the number of Shasde which this Warrant is so exercis
in which case such surrendered Warrant shall beetlad. Notwithstanding anything to the contraryfeeth herein, upon exercise of any
portion of this Warrant in accordance with the tefmereof, the Warrantholder shall not be requiogghtysically surrender this Warrant to the
Company unless such Warrantholder is purchasinfutheumber of Shares represented by this Warianthich case the Warrantholder
shall promptly surrender this Warrant to the Conypditne Warrantholder and the Company shall eacimtaiai records showing the number
of Shares so exercised and issued hereunder anaténe of such exercises or shall use such othewochereasonably satisfactory to the
Warrantholder and the Company, so as not to regiysical surrender of this Warrant upon each sx@hrcise. In the event of any dispute or
discrepancy, such records of the Company estabtjshie number of Shares to which the Warranthatdentitled shall be controlling and
determinative in the absence of demonstrable exatwithstanding the foregoing, if this Warrantisercised as aforesaid, the Warrantholder
may not transfer or assign this Warrant unless $datrantholder first physically surrenders this Ydat to the Company, whereupon the
Company will forthwith issue and deliver upon ordéthe Warrantholder a new Warrant of like temegistered on the books of the
Company as the Warrantholder may reasonably regepsesenting the number of Shares not then esagtciThe Warrantholder and any
permitted assignee, by acceptance of this Warmaatnew Warrant, acknowledge and agree that, Isoreaf the provisions of this Section 3,
following exercise of any portion of this Warratite number of Shares represented by this Warraptomdess than the number of Shares set
forth on the face hereof.

3A. Limitations on Exercise

(A) Section 382 This Warrant shall not be exercisable by the Afattrolder to the extent that the exercise hereafldvoause the
Warrantholder to become, directly or indirectlybapercent shareholder” (as such term is used ati@e382 of the Code and the Treasury
regulations promulgated thereunder), unless thedltrolder has received prior approval of the BadrDirectors.

(B) 9.9% Limitation Except with respect to Section 3A(C) below, toenber of Shares issuable to the Warrantholder epercise herec
shall not, when added to the total number of shaf€ommon Stock deemed beneficially owned by dterantholder at such time (other
than by virtue of the ownership of securities ghts to acquire securities (including the Shareai have limitations on the Warrantholder’s
right to convert, exercise or purchase




similar to the limitation set forth herein), aseletined pursuant to the rules and regulations plgated under Section 13(d) of the Exchange
Act, including all shares of Common Stock deemekfieially owned (other than by virtue of the owstgip of securities or rights to acquire
securities that have limitations on the right toeert, exercise or purchase similar to the limitasi set forth herein) at such time by persons
that would be aggregated for purposes of determininether a “group” exists under Section 13(d)hef Exchange Act, exceed 9.9% of the
total issued and outstanding shares of the Comntmrk $the “ Restricted Ownership Percentég&Varrantholder shall have the right (x) at
any time and from time to time to reduce its Ret#d Ownership Percentage immediately upon naticee Company and (y) (subject to
waiver) at any time and from time to time, to irase its Restricted Ownership Percentage immediat¢he event of the announcement as
pending or planned, of a Fundamental Change.

(C) The foregoing Section 3A(B) shall not gpf the extent that the Warrantholder is subje@ection 16(a) of the Exchange Act,
without regard to the aggregate number of shar€@opaimon Stock issuable upon exercise of this Waoaissuable upon conversion or
exercise of other securities or instruments coirtgifimitations on the Warrantholder’s right to eemt, exercise or purchase shares of
Common Stock similar to the limitation set forthSection 3A(B) above.

(D) The Company may rely, without limitaticsglely upon receipt of any Notice of Exercise by Warrantholder hereunder as sufficient
evidence of the inapplicability of each of the liations to exercise set forth in this Section 3Ae TCompany shall not be liable to the
Warrantholder or any other Person for any breagheprovisions of this Section 3A resulting frontians the Company is otherwise
required to take in connection with any exercisalbbr any part of this Warrant in reliance on atile of Exercise delivered by the
Warrantholder.

4. Reservation of Shares; Shares to Be Raid; Listing of Shares

(A) The Company shall at all times reserve k@ep available, out of its authorized but unissGechmon Stock, a sufficient number of
shares of Common Stock to satisfy the exercishisfWarrant from time to time as this Warrant isgemted for exercise in accordance with
the terms of this Warrant. The Company hereby s and warrants that any Shares issued up@xéheise of this Warrant in accordance
with the terms of this Warrant will be duly authmed, validly issued, fully paid and non-assessabtkfree and clear of preemptive rights.

(B) The person(s) in whose name(s) any Steréssued, as designated by the Warrantholderpeitleemed to be the holder(s) of record
of such Shares as of the close of business onxéeise Date, notwithstanding that the stock tranisboks of the Company may then be
closed or certificates representing such Sharesnogale actually delivered on such dategvided, however , that if such Exercise Date
occurs after the EBividend Date of an event that requires an adjustrteethe Exercise Price and on or prior to therédate for such eve
the person in whose name any Shares so issuedexperise will be deemed to be the holder of recdslich Shares as of the open of
business on the Business Day immediately folloviiregrecord date for such event.
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(C) Certificates for Shares issued upon egerof this Warrant will be issued in such namegsha Warrantholder may designate and will
be delivered to such named person(s) within a redse time, not to exceed three Business Days afig Exercise Date; provided, however,
that the delivery of the certificates represensngh Shares will be delayed until the Business ibegediately following the record date for
an event that requires an adjustment to the ExeRiige if such Business Day is later than thresirgass Days after the applicable Exercise
Date.

(D) If at any time the Company’s Common Stebkll be listed on any national securities exchawgatomated quotation system, the
Company will use reasonable best efforts to listl keep listed, so long as the Common Stock skeadlddisted on such exchange or
automated quotation system, any Shares issuableax@cise.

5. No Fractional Shares or Scrifiny exercise of this Warrant shall be for a whalenber of Shares. No fractional Shares or scrip
representing fractional Shares shall be issued apgrexercise of this Warrant. Upon exercise of Warrant, if the Shares that the
Warrantholder shall be entitled to receive incladeactional share of Common Stock, the Compankimgrease the number of Shares
issuable to the next whole number of Shares.

6. No Rights as Warrantholder; Transfer Booksis Warrant does not entitle the Warrantholdeairty voting rights or other rights as
holder of Common Stock of the Company prior todhée of exercise hereof. The Company will at neetiiose its transfer books against
transfer of this Warrant in any manner which irgezg with the timely exercise of this Warrant.

7. Taxes on Shares Issudthe Company shall pay any documentary, stampalas issue or transfer tax due on the issue tivelsy of
Shares on exercise of this Warrant pursuant hepedejded, however, that if such documentary, stamgimilar issue or transfer tax is due
because the Warrantholder has requested that #resShe issued in a name other than that of theantaolder or an affiliate of the
Warrantholder, then such taxes shall be paid bly $viarrantholder, and the Company shall not be redub issue or deliver any stock
certificate representing the Shares unless antsumih Warrantholder shall have paid to the Compghayamount of such tax or shall have
established to the satisfaction of the Companygheh tax have been paid.

8. Transfer/Assignment

(A) Subject to compliance with clause (B) loitSection 8, this Warrant and all rights hereurade transferable, in whole or in part, upon
the books of the Company by the registered holdezdf in person or by duly authorized attorney, amgw warrant or new warrants shall be
made and delivered by the Company, of the same tntbdate as this Warrant but registered in timeenar names of one or more transfer
upon surrender of this Warrant, duly endorsedhéodffice or agency of the Company described iri@e@. All expenses (other than issue or
transfer taxes) and other charges payable in ctionewith the preparation, execution and deliveiyhe new warrants pursuant to this
Section 8 shall be paid by the Company.




(B) Notwithstanding the foregoing, this Warrand any rights hereunder, and any Shares isqu@taxercise of this Warrant, shall be
subject to the applicable restrictions as set fortfe Investor Rights Agreement.

(C) If and for so long as required by the Istee Rights Agreement, this Warrant Certificated any Shares issued upon exercise of this
Warrant, shall contain a legend as set forth irti@e@.2 of the Investor Rights Agreement.

9. Exchange and Registry of Warrafhis Warrant is exchangeable, upon the surreineeof by the Warrantholder to the Company, for
a new warrant or warrants of like tenor and reprtisg the right to purchase the same aggregate eunftShares. The Company shall
maintain a registry showing the name and addretisedfVarrantholder as the registered holder of\Wasrant. This Warrant may be
surrendered for exchange or exercise, in accordaithets terms, at the office of the Company, démel Company shall be entitled to rely in
all respects, prior to written notice to the contraipon such registry.

10. Loss, Theft, Destruction or Mutilation\WWlarrant. Upon receipt by the Company of evidence reasgrediisfactory to it of the loss,
theft, destruction or mutilation of this Warranhdain the case of any such loss, theft or destinctipon receipt of an indemnity or security
reasonably satisfactory to the Company, or, inctise of any such mutilation, upon surrender andetkation of this Warrant, the Company
shall make and deliver, in lieu of such lost, stoldgestroyed or mutilated Warrant, a new Warratikeftenor and representing the right to
purchase the same aggregate number of Sharesvadagrfor in such lost, stolen, destroyed or mteidba\Warrant.

11. Rule 144 InformationThe Company agrees, at all times after the ei@tand delivery of this Warrant and until one yatter the
Expiration Time, to use its reasonable best effiorts

(i) make and keep public information datlie, as those terms are understood and definRdla 144(c)(1) under the Securities Act or
any similar or analogous rule promulgated undeiSbeurities Act;

(i) file with the SEC, in a timely mamall reports and other documents required ofdbmpany under the Exchange Act;

(i) not terminate its status as an @sequired to file reports under the Exchange(&een if the Exchange Act or the rules and
regulations thereunder would permit such termimgtiand

(iv) furnish to the Warrantholder forthitviupon request a written statement by the Compartg its compliance with the reporting
requirements of Rule 144 under the Securities Acippy of the most recent annual or quarterly teplothe Company; and such other reports
and documents as the Warrantholder may reasonedpliest in availing itself of any rule or regulatimithe SEC allowing it to sell any such
securities without registration.

12. Adjustment of Exercise Pric&he Exercise Price shall be adjusted from timgnte by the Company if any of the following events
occurs, except that no adjustment to the
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Exercise Price shall be made if the Warrantholdetigipates at the same time and upon the same @srholders of the Common Stock and
solely as a result of holding this Warrant, in afighe transactions described in this Section 12.

(A) If the Company pays a dividend or effeztdistribution on the Common Stock exclusivelyhiares of its Common Stock to all or
substantially all holders of the Common Stock fahé Company subdivides or combines the shar@oofmon Stock, the Exercise Price
shall be adjusted based on the following formula:

(O
P=Px—-
Os'
where,
P = the Exercise Price in effect immediately priortie bpen of business on the Ex-Dividend Date of sliidend or distribution, or
immediately prior to the open of business on tlieatifze date of such share subdivision or sharebdeation, as applicablt
P' = the Exercise Price in effect immediately after dpen of business on such Ex-Dividend Date, or imately after the open of
business on such effective date, as the case mi
OS = the number of shares of Common Stock outstandimgediately prior to the open of business on suclbixdend Date, or
immediately prior to the open of business on sufdctve date, as the case may be;
OS = the number of shares of Common Stock outstandimgediately after such dividend or distribution, mmediately after such

effective date, as the case may

Any adjustment made under this Sectio\L8hall become effective immediately after theopf business on the Ex-Dividend Date
for such dividend or distribution, or immediatefes the open of business on the effective datesdich share subdivision or share
combination. If any dividend or distribution of thge described in this Section 12(A) is declaretitot so paid or made, or any share
subdivision or share combination of the type désctiin this Section 12(A) is announced but thetantiing shares of Common Stock are not
subdivided or combined, as the case may be, theelSrePrice shall be immediately readjusted, eiffecis of the date the Board of Directors
determines not to pay such dividend or distributimmnot to subdivide or combine the outstandingret of Common Stock, as the case may
be, to the Exercise Price that would then be iaafif such dividend, distribution, share subdmisbr share combination had not been
declared or announced.

(B) If the Company distributes to all or sugtally all holders of its Common Stock any righdptions or warrants that allow the holders
to purchase (for a period expiring within 60 dasfsqres of Common Stock at a price per share lassthie average of the Closing Sale Prices
for the 10 consecutive Trading Day period endingasm including, the Trading Day
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immediately preceding the date of announcemenaci slistribution, the Exercise Price shall be amjdgdased on the following formula:
){USH (N = PP}/ M]

P'=P
OS+N
where,
P = the Exercise Price in effect immediately priortie bpen of business on the-Dividend Date for such distributio
P’ = the Exercise Price in effect immediately after ¢pen of business on such-Dividend Date;
OS = the number of shares of Common Stock outstandimgediately prior to the open of business on suc-Dividend Date;
N = the number of additional shares of Common Stoakaiste pursuant to such rights, options or warr:

PP = the per-share offering price payable to exercish sights, options or warrants for the additiorares, plus the per-share
consideration (if any) the Company receives fohstights, options or warrants; a

M = the average of the Closing Sale Prices over theoh8ecutive Trading Day period ending on, and iioly, the Trading Day
immediately preceding the date of announcemenudt glistribution

Any adjustment made under this SectigfB)]2hall be made successively whenever any sgtitsioptions or warrants are issued and
shall become effective immediately after the opEbusiness on the Ex-Dividend Date for such issaamo the extent any such rights,
options or warrants are not exercised prior tortbepiration, the Exercise Price shall be readpistethe Exercise Price that would then be in
effect had the adjustment in the Exercise Prich wéspect to the distribution of such rights, opgior warrants been made on the basis of
delivery of only the number of such rights, opti@msvarrants actually exercised prior to their expon. If such rights, options or warrants
are not so distributed, the Exercise Price shaldjested to the Exercise Price that would themledfect if such Ex-Dividend Date for such
distribution had not occurred.

For purposes of this Section 12(B), itedmining whether any rights, options or warramtstke the holders to subscribe for or purchase
shares of the Common Stock at less than such avefafe Closing Sale Prices for the 10 consecutragling Day period ending on, and
including, the Trading Day immediately preceding ttate of announcement for such distribution, ardetermining the aggregate offering
price of such shares of the Common Stock, therk Ishaaken into account any consideration recelwethe Company for such rights,
options or warrants and any amount payable on &esor conversion thereof, the value of such camsitbn, if other than cash, to be
determined by the Board of Directors.

12




(C) If the Company pays dividends or distrésuto all or substantially all holders of the Conm$&tock consisting of its debt, securities,
assets or rights to purchase securities of the @ognpexcluding:

(i) dividends or distributions as to wiian adjustment was or will be effected pursuai@doction 12(A);

(ii) distributions of rights, options warrants as to which an adjustment was or will fifecéed pursuant to Section 12(B);

(iii) dividends or distributions paid éusively in cash as to which an adjustment was i@ made pursuant to Section 12(D);
(iv) dividends or distributions in contieo with a Reorganization Event covered by Secti8nand

(v) any Spin-Off as to which the provissoset forth below in this Section 12(C) shall sppl

(any of such debt, securities, assets or righpsitohase securities of the Company, the “ DisteédWRroperty), then the Exercise Price shall
be adjusted based on the following formula:

M-F
Pr=Px—ro
M
where,
P = the Exercise Price in effect immediately priortie bpen of business on the-Dividend Date for such distributiol
P' = the Exercise Price in effect immediately after dpen of business on such-Dividend Date
M = the average of the Closing Sale Prices over theoh8ecutive Trading Day period ending on, and diolg, the Trading Day
immediately preceding such -Dividend Date; ant

F = the Fair Market Value of the portion of the Distribd Property distributed in respect of each shatbe Common Stock

immediately prior to the open of business on th-Dividend Date for such distributio

If the Board of Directors determines tHe” (as defined above) of any distribution for purpaskthis Section 12(C) by reference to
actual or when-issued trading market for any séesriit shall in doing so consider the pricesuntsmarket over the same period used in
computing the Closing Sale Prices over the 10 aartsee Trading Day period ending on, and includitihgg Trading Day immediately
preceding the Ex-Dividend Date for such distribntio
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Notwithstanding the foregoing, “ F ” (as defined above) is equal to or greater thivh™(as defined above), in lieu of the foregoing
adjustment, the Warrantholder shall thereafterriiled to receive (without having to exercise Warrant), at the same time and upon the
same terms as holders of the Common Stock redeév/Bistributed Property, the amount and kind ofisributed Property that such
Warrantholder would have received had such Warcddaéhn owned a number of shares of Common StockerEk-Dividend Date for the
distribution equal to the number of Shares suchré¥dinolder would have received if such Warrantholdsd exercised this Warrant on such
Ex-Dividend Date (with reference to the Exercise®then in effect).

Any adjustment made under the above @oii Section 12(C) shall become effective immeljaafter the open of business on the Ex-
Dividend Date for such distribution. If such dibtition is not so paid or made, the Exercise Ptiadl #e immediately readjusted, effective as
of the date the Board of Directors determines agiay such dividend or distribution, to the Exezdiice that would then be in effect if such
distribution had not been declared.

With respect to an adjustment pursuathitoSection 12(C) where there has been a payafentlividend or other distribution on the
Common Stock to all or substantially all holdergred Common Stock in shares of Capital Stock ofdags or series, or similar equity
interest, of or relating to a Subsidiary or othesibess unit of the Company, where such Capitalksto similar equity interest is listed or
quoted (or will be listed or quoted upon consumoratf the transaction) on a national securitieherge or reasonably comparable nhs-
equivalent (a “ SpiOff "), the Exercise Price shall be adjusted basedheridllowing formula:

PP=P x—MP
F+MP
where,
P = the Exercise Price in effect immediately priortie bpen of business on the-Dividend Date for the Sp-Off;
P’ = the Exercise Price given effect immediately after dpen of business on suct-Dividend Date
F = the average of the Closing Sale Prices of the @baptock or similar equity interest distributedhmders of the Common Stock

applicable to one share of Common Stock over tise T0 consecutive Trading Day period immediateliofving, and including,
the effective date of the Sj-Off (the “ Spir-Off Valuation Perio”); and

MP = the average of the Closing Sale Prices over the-Off Valuation Period

The adjustment to the Exercise Price uttie preceding paragraph shall occur immediatitéyr ¢he open of business on the day after
the last day of the Spin-Off Valuation Period, tiiit be given effect as of the open of businesslmEx-Dividend Date for the Spin-Off.
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If the effective date of the Spin-Off is less tHdhTrading Days prior to, and including, the Expaa Date, references in the portion of this
Section 12(C) related to Spin-Offs to 10 Trading/®ahall be deemed replaced, for purposes of edinglthe Exercise Price, with such
lesser number of Trading Days as have elapsed fathincluding, such effective date of the Spin4©ffand including, the Expiration Date.
For purposes of determining the Exercise Pricegpect of any exercise during the 10 Trading Daipgeeommencing on the effective date
of any Spin-Off, references within the portion list Section 12(C) related to Spin-Offs to 10 Trgdbays shall be deemed replaced with
such lesser number of Trading Days as have eldps®d and including, the effective date of suchrSiff to, but excluding, the relevant
Exercise Date.

For the purposes of this Section 12(ights, options or warrants distributed by the Conypi® all or substantially all of the holders of
the Common Stock entitling them to acquire seasitf the Company (either initially or under carteircumstances), which rights, option:
warrants, until the occurrence of a specified evergvents (a “ Trigger Evefit:

(1) are deemed to be transferred with sucheshaf Common Stock;
(2) are not exercisable; and
(3) are also issued in respect of future issaa of Common Stock,

shall be deemed not to have been digatbfor purposes of this Section 12(C) (and nostdjent to the Exercise Price under Section 12
(C) will be required) until the occurrence of thalest Trigger Event, whereupon such rights, aptior warrants shall be deemed to have
been distributed and an appropriate adjustmeanfifis required) to the Exercise Price shall beanater this Section 12(C). If any such
right, option or warrant, including any such exisgtrights, options or warrants distributed priothe date of this Warrant, are subject to
events, upon the occurrence of which such righi8pns or warrants become exercisable to purchiffeseht securities, evidences of
indebtedness or other assets, then the date ottuerence of any and each such event shall beatktarbe the date of distribution and Ex-
Dividend Date of such deemed distribution (in whietse the original rights, options or warrantsIdteadeemed to terminate and expire on
such date without exercise by any of the holdénsaddition, in the event of any distribution oredeed distribution of rights, options or
warrants, or any Trigger Event or other event lfefttype described in the preceding sentence) w#hatct thereto that was counted for
purposes of calculating a distribution amount fhick an adjustment to the Exercise Price underSaigion 12(C) was made,

(2) in the case of any such rights, optionwarrants which shall all have been redeemed arhased without exercise by any holders
thereof, upon such final redemption or repurchagéhé Exercise Price shall be readjusted as ifi sights, options or warrants had not
been issued and (y) the Exercise Price shall tgamée readjusted to give effect to such distidntdeemed distribution or Trigger Eve
as the case may be, as though it were a cashbdistr, equal to the per share redemption or pweipgsice received by holders of
Common Stock with respect to such rights, optiangarrants (assuming each such holder had retaineld rights, options or warrants),
made to all holders of Common Stock as of the daseich redemption or purchase, and
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(2) in the case of such rights, options orrauatis which shall have expired or been terminatigdont exercise by any holders thereof,
the Exercise Price shall be readjusted as if sigttts; options and warrants had not been issued.

For purposes of this Section 12(C) artzkeations (A) and (B) of this Section 12, any dévid or distribution to which this Section 12
(C) applies and which also includes one or both of:

(a) a dividend or distribution of shares ofn@oon Stock to which Section 12(A) applies (the &@e A Distributiorf); and
(b) a dividend or distribution of rights, agtis or warrants to which Section 12(B) applies {tGdause B Distributior{), then

() such dividend or distribution, other thitwe Clause A Distribution and the Clause B Distlifny, shall be deemed to be a dividend
or distribution to which this Section 12(C) appl{ése “ Clause C Distributiot) and any Exercise Price adjustment required gy th
Section 12(C) with respect thereto shall then bdemand

(1) the Clause A Distribution and Clause Bsibution shall be deemed to immediately follow tlause C Distribution and any
Exercise Price adjustment required by Section 12¢g) Section 12(B) with respect thereto shall themade,

except that, if determined by the Company,

() the “ ExDividend Date’ of the Clause A Distribution and the Clause Btbimition shall be deemed to be the Ex-DividendeDat
of the Clause C Distribution and

(I1) any shares of Common Stock included i @lause A Distribution or Clause B Distributioraliibe deemed not to be “
outstanding immediately prior to the open of businen such ERividend Date or such effective dataithin the meaning of
Section 12(A) or “ outstanding immediately priorth® open of business on such-Bividend Date’ within the meaning of Section 12

(B).

(D) If the Company makes any distribution a$k to all or substantially all holders of the Coomn$tock, the Exercise Price shall be
adjusted based on the following formula:

SP-C
PP=Px
sp
where,
P = the Exercise Price in effect immediately priortie bpen of business on the-Dividend Date for such distributiol
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P' = the Exercise Price in effect immediately after dpen of business on such-Dividend Date

SF = the average of the Closing Sale Prices over theohBecutive Trading Day period ending on, and uiiolg, the Trading Day
immediately preceding such -Dividend Date; ant
C = the amountin cash per share that the Companytditds to holders of the Common Sto

Any adjustment pursuant to this Sectia(D) shall become effective immediately after tipemw of business on the Ex-Dividend Date
for such dividend or distribution. Notwithstanditige foregoing, if “ C’ (as defined above) is equal to or greater th&®P" (as defined
above), in lieu of the foregoing adjustment, therkfatholder shall thereafter be entitled to recéwighout having to exercise this Warrant),
at the same time and upon the same terms as ttlerbaf the Common Stock receive the cash distdbuthe amount of cash that such
Warrantholder would have received had such Warddaén owned a number of shares of Common StockerEk-Dividend Date for the
distribution equal to the number of Shares suchrévdinolder would have received if such Warrantholded exercised this Warrant on such
Ex-Dividend Date (with reference to the Exercisie®then in effect).

If such distribution is not so paid, theercise Price shall be immediately readjusteactiffe as of the date the Board of Directors
determines not to pay such dividend or distributtorthe Exercise Price that would then be in efifiesuch distribution had not been declai

(E) If the Company or any of its Subsidianeske a payment to all or substantially all hold#rthe Common Stock in respect of a tender
offer or exchange offer, other than an odd-lotoffiy the Company or any of its Subsidiaries fa& @ommon Stock, to the extent that the
cash and value of any other consideration includelde payment per share of the Common Stock excéwdaverage of the Closing Sale
Prices over the 10 consecutive Trading Day per@droencing on, and including, the Trading Day foilogvthe last date on which tenders or
exchanges may be made pursuant to such tendecloarege offer (the “ TO Expiration Datg the Exercise Price shall be adjusted based on
the following formula:

OS5 x5P
pP'=p x;ﬁ”
F+(SPx0S")
where,
P = the Exercise Price in effect immediately priortie bpen of business on the Trading Day immedidtdigwing the TO
Expiration Date
P' = the Exercise Price given effect immediately after bpen of business on the Trading Day followiregT® Expiration Date
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F = the Fair Market Value of the aggregate considemgti@yable in such tender offer or exchange offprtuany maximum amount
specified in the terms of the tender or exchanfgr)ofor all shares of Common Stock the Compangror of its Subsidiaries
purchase in such tender or exchange offer, suchMiaket Value to be measured as of the expirdiioe of the tender or
exchange offer (th“TO Expiration Tim");

OS = the number of shares of Common Stock outstandimgediately prior to the TO Expiration Time (priorgiving effect to the
purchase of any shares of Common Stock acceptgalifohase or exchange in such tender or excharhgeg;(

OS = the number of shares of Common Stock outstandimgediately after the TO Expiration Time (after giyiaffect to the purchase
of all shares of Common Stock accepted for purcbagxchange in such tender or exchange offer)

SP = the average of the Closing Sale Prices over theohBecutive Trading Day period commencing on, actliding, the Trading

Day following the TO Expiration Dati

The adjustment to the Exercise Price utfus Section 12(D) shall occur immediately aftex open of business on the 11th Trading
Day following the TO Expiration Date, but will bévgn effect at the open of business on the Trabiag following the TO Expiration Date.
If the Trading Day following the TO Expiration Dateless than 10 Trading Days prior to, and inalgdihe Expiration Date, references
within this Section 12(E) to 10 Trading Days slldeemed replaced, for purposes of calculatingexeecise Price, with such lesser number
of Trading Days as have elapsed from, and inclydimg Trading Day following the TO Expiration Ddte and including, the Expiration
Date. For purposes of determining the ExerciseeHnigespect of any exercise of this Warrant dutirgg10 Trading Days commencing on
Trading Day following the TO Expiration Date, refaces within this Section 12(E) to 10 Trading Dslyall be deemed replaced with such
lesser number of Trading Days as have elapsed frathjncluding, the Trading Day following the TOgmation Date to, but excluding, such
Exercise Date.

(F) The Company from time to time may decrahseExercise Price by any amount for a periodt ééast 20 Business Days; provided that
the Board of Directors shall have made a deternioindahat such decrease would be in the best irteeofishe Company (which determination
shall be conclusive) and such decrease is irrevechlying such period. Whenever the Exercise Rsickecreased pursuant to this Section 12
(F), the Company shall mail to the Warrantholdeotice of the decrease at least ten calendar daystp the date the decreased Exercise
Price takes effect, and such notice shall statel¢icecased Exercise Price and the period duringhwhivill be in effect.

(G) The Company may (but shall not be requicddiecrease the Exercise Price, in addition toaajustments pursuant to clause (A), (B),
(C), (D) and (E) of this Section 12, if the
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Board of Directors considers such decrease to isatule to avoid or diminish any income tax to ledof Common Stock, or rights to
acquire shares of Common Stock, in connection aihdividend or distribution of shares of CommoacRt(or rights to acquire shares of
Common Stock) or similar event. If the Company pdyS. federal withholding tax in respect of anyustiinent to the Exercise Price pursuant
to this Section 12, it may, at its option, set@fth payments against any other payments otheduiséo a Warrantholder (including any
actual cash dividends or distributions subsequendige with respect to Shares received upon exastitgs Warrant).

(H) If, with respect to any exercise of thi@kant:

(i) any distribution or transaction deéked in clause (A), (B), (C), (D) and (E) of thision 12 has not yet resulted in an adjustment to
the Exercise Price on a given Trading Day prich® Expiration Time; and

(ii) any Shares deliverable upon exeroisthis Warrant in respect of such Trading Dayrastentitled to participate in the relevant
distribution or transaction (because they werehedd on a related record date or otherwise);

then the Exercise Price in respect ohstrading Day shall be adjusted to reflect thevae distribution or transaction.
() All calculations under this Section 12 Bl made by the Company and shall be made toeheest cent.

(J) No adjustment shall be required to be nfadéhe Company’s issuance of shares of Commook3ioany securities convertible into or
exchangeable for shares of Common Stock or righpsitchase shares of Common Stock or such conleeditexchangeable securities, other
than as provided in this Section 12.

(K) The Company shall not take any action thatild result in any adjustment to the Exercise&rpursuant to the provisions of this
Section 12, in such a manner as to result in theatéon of the Exercise Price to less than thevpare per share of the Common Stock. If an
adjustment in Exercise Price made hereunder waadae the Exercise Price to an amount below paewaflthe Common Stock, then such
adjustment in Exercise Price made hereunder sidlice the Exercise Price to the par value of ther@on Stock.

(L) Whenever the Exercise Price is adjustedrasided in this Section 12, the Company shalhgatly file at the principal office of the
Company a statement setting forth the ExerciseeRxfiter such adjustment and setting forth a btakment of the facts requiring such
adjustment, and the Company shall prepare a notisach adjustment of the Exercise Price settimthfthe adjusted Exercise Price and the
date on which each adjustment becomes effectivesaltl mail such notice to the Warrantholder. Railto deliver such notice shall not aff
the legality or validity of any such adjustment.

(M) For purposes of this Section 12, the nundieshares of Common Stock at any time outstansivagl not include shares held in the
treasury of the Company so long as the Company niatgsay any dividend or make any distribution bares of Common Stock held in the
treasury of the Company, but shall include shassable in respect of scrip certificates issudakinof fractions of shares of Common Stock.
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(N) Notwithstanding anything to the contramythis Section 12, no adjustment to the ExercisgeRhall be made:

(i) upon the issuance of any shares ah@on Stock pursuant to any present or future ptariging for the reinvestment of dividends
or interest payable on the Company’s securitiesthadnvestment of additional optional amountshares of Common Stock under any plan;

(i) upon the issuance of any sharesah@on Stock or options or rights to purchase tlstsges pursuant to any present or future
employee, director or consultant benefit plan agpam of the Company;

(iii) for ordinary course of businessataepurchases (including, without limitation, stiwred or derivative transactions) pursuant to a
stock repurchase program approved by the Boardretirs;

(iv) upon the issuance of any sharesah@on Stock pursuant to any option, warrant, ragtgxercisable, exchangeable or convertible
security not described in clause (ii) of this suitiem (N) of Section 12 and outstanding as of tatedhereof; or

(v) in connection with a change in the yalue of the Common Stock.

(O) If the Company adopts a stockholder rigités under which the Company issues rights pragidihat each share of Common Stock
issued upon conversion of the Warrant, at any pnigr the distribution of separate certificatesresgnting such rights, will be entitled to
receive such rights, then there shall be no adjaistrio the Exercise Price as a result of (i) teaasce of such rights, (ii) the distribution of
separate certificates representing such rightsthii exercise or redemption of such rights inoadance with any rights agreement, or (iv) the
termination or invalidation of any such rights. Hoxer, each Share, if any, issued upon exercidei®oWarrant shall be entitled to receive the
appropriate number of rights, if any, and the &iegies representing Shares issued upon such sgesicall bear such legends, if any, in each
case, as may be provided by the terms of the lov&ights Agreement, as the same may be amendextiime to time. Notwithstanding the
foregoing, if prior to any conversion such rights/a separated from the shares of Common Stockcior@ance with the provisions of the
applicable stockholder rights agreement, the ExerBrrice shall be adjusted at the time of separasdf the Company had distributed to all
holders of the Common Stock its debt, securitissets or rights to purchase securities of the Cagnpa described in Section 12(C), subject
to readjustment in the event of the expiratiormieation or redemption of such rights.

(P) No adjustment in the Exercise Price wallrbquired unless the adjustment would requirearease or decrease of more than 1% of the
applicable Exercise Price. If the adjustment ismatle because the adjustment does not changepheahfe Exercise Price by more than
1%, then the adjustment that is not made will bei@é forward and taken into account in any futadgustment. Notwithstanding the
foregoing, all such carried forward
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adjustments shall be made with respect to the Shssaable upon exercise of this Warrant when #ukelyup to 1%.

(Q) If, during a period applicable for calding the Closing Sale Price of the Common Stoclror other security, an event occurs that
requires an adjustment to the Exercise Price, thsil@ Sale Price of such security shall be catedldor such period in a manner reasonably
determined by the Company to appropriately reflleetimpact of such event on the price of such sgcduring such period. Whenever any
provision of this Section 12 requires a calculatiban average of Closing Sale Prices of CommonkSto any other security over multiple
days, appropriate adjustments shall be made taiatéor any adjustment to the Exercise Price tlegbmes effective, or any event requiring
an adjustment to the Exercise Price where the ExdBnd Date of the event occurs, at any time dutfiregperiod during which the average is
to be calculated.

(R) Upon any adjustment of the Exercise Ppigesuant to this Section 12, the number of Shassable upon exercise of this Warrant ¢
be automatically adjusted to such number of Shiasemble immediately prior to such adjustment rpliéd by a fraction, the numerator of
which shall be the Exercise Price in effect immeaijabefore such adjustment and the denominaterhi¢h shall be the Exercise Price in
effect immediately following such adjustment (ipestive of the number of Shares set forth on the feereof).

13. Effect of Recapitalization, Reclassifiocat Consolidation, Merger or Sale

In the event of:
(i) any reclassification (including thigtua recapitalization) or other change of the Comi®tmck;
(ii) any consolidation, merger, combipatior binding share exchange involving the Company;

(iii) any sale or conveyance (includihgaugh a lease or other transfer) to a third paigll or substantially all of the property and
assets of the Company,

in each case in which the holders of the outstan@ommon Stock are entitled to receive stock, asleeurities, other property or assets
(including cash or any combination thereof) (angtsavent, a “ Reorganization Evéhtthen, at the effective time of such Reorganaat
Event, the right of the Warrantholder to purchdme3hares evidenced by this Warrant shall be clikinge a right to purchase the type and
amount of shares of stock, other securities orrgih@perty or assets (including cash or any contliinahereof) that the Warrantholder wor
have been entitled to purchase had the Warrantholdeed a number of shares of Common Stock immelgtiatior to such Reorganization
Event equal to the number of Shares the Warranghelduld have received if the Warrantholder had@ged this Warrant immediately pri
to such Reorganization Event (with reference toEkercise Price then in effect) (the “ Referenoeplrty”, with each “ unit of Reference
Property” meaning the type and amount of Reference Proytleatlya holder of one share of Common Stock igledtto receive) and,
concurrently with or promptly following the effeeé time of such Reorganization Event, upon the Wraholder’s surrender of this Warrant
to the Company or the successor or purchasing
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person, as the case may be, pursuant to proceclurgsarable to those set forth in Section 9 hetbefCompany or the successor or
purchasing person, as the case may be, shalliis$aeor of the Warrantholder a new warrant or \aats of like tenor and representing the
right to purchase a number of units of Referenapéty corresponding to the number of Shares suickerdered Warrant previously entitled
the Warrantholder to purchase upon cashless oreashise, and subject to the Exercise Price thefféct; provided, however, that any
Shares that the Company would have been requirédliteer upon exercise of this Warrant in accor@awith Sections 3 and 4, if any, shall
instead be deliverable in the amount and type ééiiRace Property that a holder of that number afeshiof Common Stock would have been
entitled to receive in such Reorganization Event.

If, as a result of the Reorganizationfiybolders of the Common Stock are entitled t@irecmore than a single type of consideration
because such holders have the right to elect pestgf consideration they receive, then:

(i) the Reference Property for which tiarrant will be exercisable will be deemed to e weighted average of the types and amt
of consideration received by the holders of Comi8totk that affirmatively make such an election, and

(ii) the unit of Reference Property farposes of the foregoing sentence shall referdatmsideration referred to in clause
(i) attributable to one share of Common Stock.

The Company shall notify the Warrantholoesuch weighted average as soon as practicfielesaich determination is made.

The Company shall not become a partynjosaich Reorganization Event unless its terms ameistent with this Section 13. Such new
warrant described in the second immediately prexpparagraph shall provide for adjustments to Egererice thereunder which shall be
equivalent to the adjustments provided for in Qecti3. If, in the case of any such ReorganizatieanE the Reference Property receivable
thereupon by a holder of Common Stock includeseshaf stock, securities or other property or aggetfuding cash or any combination
thereof) of a Person other than the successorrehasing Person, as the case may be, in such Rexaan Event, then such Warrant shall
additionally be executed and delivered by suchrd@eeson.

14. Governing LawThis Warrant shall be binding upon any successoassigns of the Company. This Warrant shalldsned to be
made in and in all respects shall be interpretedsitued and governed by and in accordance withathe of the State of New York (excep!
the extent that mandatory provisions of Delawavedae applicable).

15. AttorneysFees. In any litigation, arbitration or court proceegibetween the Company and the Warrantholder asdlder of this
Warrant relating hereto, the prevailing party shallentitled to reasonable attorneys’ fees andresgeincurred in enforcing this Warrant.

16. AmendmentsThis Warrant may be amended, and the observdrargyderm of this Warrant may be waived, only wiftke written
consent of the Company and the Warrantholder.
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17. Notices
(A) All notices hereunder shall be in writingd shall be effective:
(i) on the day on which delivered if delied personally or transmitted by telex or telegma telecopier with evidence of receipt;

(i) one Business Day after the date diichvthe same is delivered to a nationally recogphiavernight courier service with evidence of
receipt; or

(iii) five Business Days after the datevehich the same is deposited, postage prepatteit).S. mail, sent by certified or registered
mail, return receipt requested, and addressedetpdlty to be notified at the address indicatedwdbr the Company, or at the address foi
Warrantholder provided to the Company, or at sublermaddress and/or telecopy or telex number and/tre attention of such other person
as the Company or the Warrantholder may designaterbday advance written notice.

(B) In case of any:

(i) action by the Company or one of itdSidiaries that would require an adjustment inERkercise Price pursuant to Section 12 or
Section 13;

(i) Reorganization Event;
(i) voluntary or involuntary dissolutig liquidation or winding up of the Company or asfyits Subsidiaries; or
(iv) Fundamental Change;

then, in each case, the Company shall cause taablechto the Warrantholder at the address providede Company as promptly as
practicable a notice stating:

(i) the date on which a record is to &ket for the purpose of such action by the Compagne of its Subsidiaries or, if a record is not
to be taken, the date as of which the holders oft@on Stock of record are to be determined for tmp@ses of such action by the Company
or one of its Subsidiaries, or

(i) the date on which such Reorganizatitvent, Fundamental Change, dissolution, liquatatir winding up is expected to become
effective or occur, and the date as of which @xpected that holders of Common Stock of recordl bkeaentitled to exchange their Common
Stock for securities or other property deliveralgbon such Reorganization Event, Fundamental Chatiggglution, liquidation or winding u

Failure to give any such notice, or any defectehrershall not affect the legality or validity aich dividend (or any other distribution),
Reorganization Event, Fundamental Change, dissoluliquidation or winding up.
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18. Prohibited ActionsThe Company agrees that it will not take anyaactvhich would entitle the Warrantholder to an atijuent of the
Exercise Price if the total number of shares of @mm Stock issuable after such action upon exedfifigis Warrant, together with all shares
of Common Stock then outstanding and all shar€3oofimon Stock then issuable upon the exercise olusdtanding options, warrants,
conversion and other rights, would exceed the tiatber of shares of Common Stock then authorigdtskarticles of incorporation.

19. Entire AgreementThis Warrant and the forms attached hereto, tbekSand Warrant Purchase Agreement, and the lowBsghts
Agreement contain the entire agreement betweepattes with respect to the subject matter heradfsaipersede all prior and
contemporaneous arrangements or undertakings @stiect thereto.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company has cdubkes Warrant to be duly executed by a duly auteat officer.
Dated: [ 1s
CONSECO, INC.

By:

Name:
Title:
Attest:

By:

Name:

Title:

[Signature Page to Warrant]




[Form Of Notice Of Exercise]
Date:

TO: Conseco, Inc.
RE: Election to Subscribe for and Purchase ComntookS

The undersigned, pursuant to the promsiget forth in the attached Warrant, hereby agressbscribe for and purchase the number of
shares of the Common Stock set forth below covbyeslich Warrant. The undersigned, in accordande 3éction 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price forshates of Common Stock in the manner set fortbmbeh new warrant evidencing the
remaining shares of Common Stock covered by suctiaivia but not yet subscribed for and purchaseallshbe issued in the name set forth
below. If the new warrant is being transferredppmion of counsel is attached hereto with respeetiie transfer of such warrant.

Number of Shares of Common Sto

Method of Payment of Exercise Price (nbtashless exercise pursuant to Section 3(ithefWarrant):

Name and Address of Person to be Issued Nemwaa

Holder:

By:

Name:

Title:




EXHIBIT 99.1

CONSECO ANNOUNCES THAT PAULSON
AGREES TO BUY COMMON STOCK AND WARRANTS

Carmel, Ind., October 13, 2009 €enseco, Inc. (NYSE: CNO) announced today thapaaisof a series of transactions intended to erg
its capital position, it entered into a stock ararrant purchase agreement with Paulson & Co. émchehalf of the several investment funds
and accounts managed by it (collectively, “Paul3ptg’ sell to Paulson 16.4 million shares of commatotk and warrants to purchase
5.0 million shares of common stock for an aggregatehase price of $77.9 million. In addition, Ceos announced its intention to privately
offer, subject to certain conditions, up to $298illion aggregate principal amount of convertibém®r debentures to fund a substantial
portion of the purchase price of its existing catibée debentures that are tendered in a cash texifi for its existing convertible debentu
that Conseco intends to commence in the near future

Upon closing the private sale of common st&aylson will own approximately 9.9% of Consecaitstanding shares, including shares
Paulson previously acquired in open market traimsast Conseco will grant certain registration rggtd Paulson in connection with its
acquisition of the common stock and warrants. ldhthe net proceeds from the issuance of theseshel be used to repay indebtedness
under Conseco’s credit agreement. The remainingnoeeeds will be used:

. to pay the portion of the purchase price of tkistang convertible debentures that are tenderddércash tender offer that Conseco
intends to commence for such debentures (or ansesuient issuer tender offer that expires on or poi@ctober 5, 2010) that is not
funded by the issuance of new convertible debest
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. to pay the portion of the repurchase price of tistimg convertible debentures on September 300204t Conseco is required by
holders thereof to repurchase that is not fundethbyssuance of new convertible debentures, if

. to pay the portion of the redemption price ofsérig convertible debentures on October 5, 2010ishaot funded by the issuance of
new convertible debentures, if any existing corbértdebentures remain outstanding at that timeGonkseco elects to redeem such
existing convertible debentures; €

. for general corporate purpos

The warrants that Paulson will receive wilVean exercise price of $6.50 per share of comrmuok ssubject to customary anti-dilution
adjustments. Prior to June 30, 2013, the warrailt®ot be exercisable, except under limited ciratamces. Commencing on June 30, 2013,
the warrants will be exercisable for shares of @on%s common stock at the option of the holdemgttane. The warrants expire on
December 30, 2016. The closing of the common shamckwarrant sale is subject to satisfaction ofadertonditions and is expected to occur
on the earliest closing date for the new convestid@bentures that Conseco intends to privately.offe

The issuance of the 16.4 million shares of mam stock and warrants to purchase 5.0 millioneshaf common stock to Paulson together
with the issuance of new convertible debentures@omseco intends to offer, which will be convedimto shares of common stock, will
exceed the 20% threshold set forth in Section RLaf@he New York Stock Exchange (the “NYSHEisted Company Manual. While the ru
of the NYSE generally




require stockholder approval prior to the issuarfcgecurities in excess of the 20% threshold, tN&N's Shareholder Approval Policy
provides an exception in cases where the delaynaddn securing stockholder approval for the issigawould seriously jeopardize the
financial viability of the listed company. In acdance with the NYSE rule providing that exceptitre, Audit Committee of ConseaBoard
of Directors has expressly approved Conseco’s dgdmse of the exception. The NYSE has approvedé&umr's reliance on the exception in
connection with Conseco’s private sale of commonkstind warrants to Paulson and the new convedidbentures that Conseco intends to
privately offer and, in accordance with such exieptConseco will not consummate the transactions at least 10 days after the mailing of
a letter to stockholders describing the transastion

This press release does not constitute an wifeell, or the solicitation of an offer to biany securities. The common stock and warrants
being sold to Paulson have not been registeredruhdeecurities Act or the securities laws of ather jurisdiction and may not be offered
or sold in the United States absent registratioancapplicable exemption from registration requizats.

Details of the intended tender offer for Cartse existing convertible debentures will be preddn an offer to purchase and related
documents, which will be filed with the Securiteasd Exchange Commission as exhibits to a SchedbleHblders of the existing convertible
debentures are advised to read the Schedule T@harekhibits thereto because they will contain irtgrat information. Holders of the
existing convertible debentures may obtain copfe@documents Conseco files with the SecuritrebExchange Commission, including
Schedule TO and related exhibits, free from thauBees and Exchange Commission’s




website, which may be accessedvatv.sec.gov, and the investor relations section of Consec@bsite, which may be accessed at
investor.conseco.com.

About Conseco

Conseco, Inc.’s insurance companies help praterking American families and seniors from fic& adversity: Medicare supplement,
long-term care, cancer, critical illness and aatigmlicies protect people against major unplarerqebnses; annuities and life insurance
products help people plan for their financial fetsir

Cautionary Statement Regarding Forward-Looking Staements

The statements, trend analyses and othemirafion contained in this press release and elsen(sach as in filings by Conseco with the
SEC, presentations by Conseco or its managemeamabstatements) relative to markets for Consepslucts and trends in the Conseco’s
operations or financial results, as well as oth&esnents, contain forwaldeking statements within the meaning of the feblseaurities law:
and the Private Securities Litigation Reform Actl®B5. Forward-looking statements typically arentified by the use of terms such as
“anticipate,” “believe,” “plan,” “estimate,” “expég¢ “project,” “intend,” “may,” “will,” “would,” “c ontemplate,” “possible,” “attempt,”
“seek,” “should,” “could,” “goal,” “target,” “on tack,” “comfortable with,” “optimistic” and similawords, although some forward-looking
statements are expressed differently. Statemeatdmtain these words should be considered chrdfetause they describe the Conseco’s
expectations, plans, strategies and goals anddahedCo’s beliefs concerning future business canitithe Conseco’s results of operations,
financial position, and the Conseco’s businessooutbr they state other “forward-looking”
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information based on currently available informatidhe “Risk Factors” section of Conseco’s AnnuapBrt on Form 10-K and Quarterly
Reports on Form 10-Q provides examples of riskeettainties and events that could cause the Coissactual results to differ materially

from the expectations expressed in forward-loolstagements.

All written or oral forward-looking statemeratributable to Conseco are expressly qualifieth@ir entirety by the foregoing cautionary
statement. The forward-looking statements speak asbf the date made. Conseco assumes no obtigatigpdate or to publicly announce
the results of any revisions to any of the forwkmoking statements to reflect actual results, fitevents or developments, changes in
assumptions or changes in other factors affectiegdrwarc-looking statements



